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REVOCATION OF POWER OF 


Fttng Date 




ATTORNEY WITH 


Fi[^ hliuned tnvanlot 


Itituiuit K, tlrnaD 


NEW POWER OF ATTORNEY 


Art Urn 


1«54 


AND 






CHANGE OF CORRESPONDENCE ADDRESS 


Atromev Docket Number 


10i6-M3U (Iks IMiHWiatHrtl J 



} hereby cavoka all pratftous powers of attorney given in t he above-Id enilfied apphcatlon: 



( j A Power of Attorney is submitted herewith. 



2} * fiereby appomt the practitioners associated wtfri the Customer Number: l^^li 



[7) Please change the correspondence acJdr 

rTl The adriress associaied with 
Customer Number 


ess for the above-ldehtified application lo; 
J9973 [ 


r-i Firmer 

( 1 Intiivkiual Name 




Adctreas 




City 


1 SlaiB 1 1 j 


Country 




Telephone 


1 email 1 


1 am fhe; 

Applicanftnveniof. 

fJl Assignee o1 retord of Ihe enttra interest See 37 CFR 3.71 
1-^ $t&tem^t itnfief 3fCF!f3. 73{b} fs endosed. {Form PTO/S8/96) 



Signature 



Januaryl _ t , 20 88 



forms are suDmmwj 



a boneti biy tr» pubSc which la 



(his CO lotiicrti of in^rmaiian rattulieri lyy 3? CFR 1 3B The infonnaitoh is (Wuiftx) <t> cWni 

'.JSf'O II priK»iV »" appStarof twSOeifl jJfy « 5<M!me<( 0^ 3i US C IJ2 snd Jf C^B ( r i 6(io I K IftS aiffBCtWO M asUmslKl 'a 11 
;o^pl6tij. >nc3\jair5S 9ainenn{. preparing, a-iij suDmltling iha currplelftt) aj^icatlon fofra lo tf>9 Uif 5U Trnv will vary ospendina cn iha io>Jiv 
SDTinierii^tinlhea^ourlnliWDayoufBi^uitota !^ frf£fler(iBT0fm5i^C!/5r suKjeSI ons loi (et>»; i:>slhtiQi)'()ansrioi/i[)l>fts»nil01he Ctiwf Ini 
u T Pai«« onj riKJinfiwi! -nfflco. L S Oepartrnflffl o! Conynefoe, P.O Boi liHJ «?J(anaria, VA 22311.1450. DO NOTSavIO FEES 0 
KORMS 10 FHts /iDOflESS SEND TD: Commissioner (or Patenu, P.O.Box lase, Ai»«i»itrl». a£3i3-i<U0. 



Additional documents in the chain of title listed below: 

From: ASI Acquisition Corporation To; fonix/ASI Corporation (Change of Name) 
For which a copy thereof is attached 

From: fonix/ASI Corporation To: Fonix Corporation (Merger) 
For which a copy thereof is attached 

From: Fonix Corporation To: Lemout & Hauspie Speech Products N.V. (Assignment) 
For which a copy thereof is attached 

From: Lemout & Hauspie Speech Products N.V. To: Scott L. Baena, Plan Administrator for 
Post Effective Date L&H (Plan Administration Agreement) 
For which a copy thereof is attached 

From: Lemout & Hauspie Speech Products N.V. To: Scott L. Baena, Plan Administrator for 
Post Effective Date L&H (Official Committee of Unsecured Creditors) 
For which a copy thereof is attached 



From: 



Lemout & Hauspie Speech Products N.V. To: Scott L. Baena, Plan Administrator for 

Post Effective Date L&H (Findings of Fact and Conclusions of Law) 
For which a copy thereof is attached 



ASSIGNMENT 
For valuable consideration. I T^PP^s B. . rA.^.^^"?. 



0f Oakli 



California 



hereby astgn 

to ARTTCPXiAT?:. ?X.S.T?M3.,. INC.. a 

CAlifPFAi^ corporation having a place of business 

3t painbrijage jyiassachusetts 

and its successors and assigns (collectively hereinafter called "the Assignee"), the 
entire right, title and interest throughout the world in the inventions and improve- 
ments which are the subject of an application for United States Patent xtg»»si*iy>in» , 
Serial No.. 370,779. filed June 23, 1989 

HHs^^ayf entitled 

VOICE CONTROLLED COMPtJTER INTERFACE 

this assignment including said application, any and all United States and foreign 
patents granted for any of said inventions or improvements, and the rigtit to claim 
priority based on the filing date of said application under the International Convention 
for the Protection of Industrial Property, the Patent Cooperation Treaty, the European 
Patent Convention, and all other treaties of like purposes; and I authorize the Assignee 
to apply in all countries in my name or in its own name for patents and like rights of 
exclusion and for inventor's certificates for said inventions and improvements; and 1 
agree for myself and my heirs, legal representatives and assigns, without further 
compensation to perform such lawful acts and to sign such further applications, 
assignments. Preliminary Statements and other lawful documents as the Assignee 
may reasonably request to effectuate fully this assignment, 

]n Witness Whereof, I hereto set my hand and seal at Berkeley ^ 

California (^is . .'f . day of yf.^^.^. 19 89. .. 

Stateof .California l^Emas Mn.,>,j^.m^, Fi^'man 

County of 



Before me this . .7^. day of 



Y of . 



; 19^.? personally 



appeared T^P.^S R . FIRMAN 

the person whose name is subscribed to the foregoing Assignment and acknowledged 
that he executed the same as his free act and deedJor the purposes theijein contained. 

— Cl— -^Notary Public 
My commissio 



[Notary's 
seal here] 



1 expires: 



DEC 1 I I9S9 




»l/pO/0 



. & Delftwire corporation having a place of 

WHEREAS. AiticulMC Sy«*;«t j^X*^;.;^^^^^ (ht«m.ftcr 
business at 600 W«t Cummm^ ' fdclJd iX« and to a patent ond ctmin pato« 
•ASSiGNOR-X is the owr,^ of all "jhu ..dc^ ^^^^ ^^^^ S,!,,^,;, ,f p.tcr.t 

applicaiioTis, and invernons embodied tflattn, wmcn a« 
pVopmy (hminafter 'Patent Prtpertjr-V wo 

.«.^v»t> < M atsisn aU of tU rights in the Patent Prepwty to ASI 

WHEREAS. ASSIGNOR hw agfed ^^^V^'^f^^^^ „ 1225 Eagiegaie. 60 East 

vrnu/ TWPftEFORt for Eood 6fld valiable cnraidcniion. the tceeipt of which » hereby 
MOW, THERtfOivs. wr BO" -,-<f-, (o ASSIGNEE, and » its suewMors and 
acknowledg^l, ASSIGNOR hereby "^i^^i Pmpetty .nd to «y »nd ^1 

nwifins, its fiill Dnd exclusive nght. "L^tt ofaddiiio^^ tenawlTStensions, fonHgn 

cmmteipafB, Utihiy tnedds, «~2"^SS^S enliit riiht to brins suit and recover damages 
,enn thereof; ihi. Q«.8ijment '""^^^J'^^SI^ «wrt any claim, action, or cause of nctio. 

Property. 

e Systems Jnc. , 




State ofZ 



COUTOY OP , 



N^iry^ublic 



O-^day of Ji^aJaJ \9£lfUaoa^y appwntd 

J vvho e«euied the fortp 

~ nie thatj^lhe «e«,ed the s^- 



My Commissioiv Expins: ff/^^A ^ 



(Notary's Seal Here] 



12)007 



Voice Csntretlri Compuicr 
1 Intsrfsca 



Voics Inttraetion with t 
Gfsphical User Intertac* 

Jnvsn!Cts; P«Jcr NL Durlach 
et sis. ■ 



Voics Confrollcd Compiiier 
ijtvgitDr Tliotnas R. Firman^ 




I um-ca , continuation ot 

U.£. Ser. So- Oa/l55,C-j 



I U»itc4 St±» I Abandoned 



U.S. Ser. No. OS/8l5.3:-9. 
abv.doned: cantinuation of 
U.S. Ser. No. 08/1 30.093 



Aittoiealie Assenbty of 
Vcica Canirtl Information 
Invenion Thomas R- Tinnsr. 



United Sia:a Pwding 



Voice Controlled Computer 
Inventor: Thotnas R. rirman 



Voice Controlled Computer 
I le!sr£tce 

I ir.ventoB Thomas R. Firman 



Japan 



PendiAB 



U^. Ser. No. 08/665.-193; 

continuation of 

U.S. S«r. No. 08/200,SSo 



U.S. Scr. No. O8/976.50S-. 
continuaiion-in-pan oi" 
U.S, Scr. No. 08/047,;-! 



Appln.No. 166S37/90 
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State ofDeliiwiiTe 
Office of the Secretary of State 



I EDWARD J. FREEL. SECRETARY OF STATE OF THE STATE OF 
OELA«ia^. DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERCER, WHICH MERGES: 

..ARTICULATE SYSTEMS, IKC", A DELAWARE CORPORATION, 
WITH AND INTO "ASI ACQUISITION CORPORATION- UNDER THE NAME 
OF "ASI ACQUISITION CORPORATION'., A CORPORATION ORGANIZED AND 
EXISTING UNDER THE LAWS OF THE STATE OF UTAH, AS RECEIVED AND 
FILED IN THIS OFFICE THE SECOND DAY OF SEPTEMBER, A.D. 1996, AT 
6 O'CLOCK P.M. 

A PILED COPY OP THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
HEW CASTLE COUNTY RECORDER OF DEEDS, 




~Eiiward J. T,-eel, Secretary o/ bt*ire 



AUTHENTIC AHON: 9285593 

981344311 



2940818 8100M 

09-03-98 



^1/21^00 10:17 FAX 617 586 8201 



BROWN RUDNICK F & G 
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K).3l0 



P. 3 



SEP. 2.1998 5- SIP" 



CERTinCATE OF MERGER 
OF 

ARTICULATE SYSTEMS, INC. A DELAWARE CORPORATION 
INTO 

ASI ACQUISITION CORPORATION. A tJTAH CORPORATION 



The undersigned corporation HEREBY CERTIFIES THAT: 

1. Th** narpft "-i*^ *ti*te of orgamzanon of each of the ccastituem entitiea of the merger 
aie as follows: 



Name 



StRte of Organization 



Aziiculate Systems, Inc. 



Delaware 



(the "Merging Company") 

ASI Acquisitioo CoiiKJration Utah 
(the "Surviving Company ") 

2- An Agreement and Plan of Merget providing for tbe merger of the Merging 
Company with and into the Surviving Compafly (the "Merger") has been approved, adopted, 
certified, executed and acknowledged by each constituent corporadon in accordance with 
Section 252 of the Delaware General Corporation Law (ihe -DGCL") and Section l6-lOa-n03 
of the Utah Revised Business Corporation Acc 

3. The "tmi<» of the Survivias Con^iaiiy is ASI AcquiaitiOD Corporation. The 
Surviving Company is organized under the lawa of the Slate of Utah and will continue its 
corporate existei^e under the laws of the Stale of Utah under the name Tbmx-Articulaie Systems, 
Inc.* 

4. The Articles of lacoipoiatiori of the Surviving Compaq, as in effect immediately 
prior to the Merger, but amended to reflect the name change refierenced in the above parsgrapb, 
shall be the Articles of Incorporation of the Surviving Company inmediately following the 
Merger. 

5. The executed Agreemeor and Plan of Merger is on file at the principal place of 
business of the Surviving Company located at 1223 Eaglegate Tower. 60 East South Temple 
Sseet. Sale Lake City, Utah 84U1. 

6. A copy of the Agreemeni and Plan of Merger will he furnished by tbe Surviving 
Company on request and without cost, lo any scoddiolder of any constimenc entity. 



10:X7 FAX 617 586 6201 BROVN RUDNICK F & G @004 

r to. 318 

SEP. 2-1^ 5""°" 

.h. OTviviia entity of the Meiget. igiws tha it 



ASl ACQUlSmON CORPORATION 



By:^ . . ^y- (^ / "^ 
Name: Tom^wv A. 
Title; T?8s«««trr 
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01-07-99 16:27 RCVD 



JAN -7 1393 

ARTICU:S OF AMENDMENT ^^^^^^ ^ ^^^^ ^^^^ 

TO THE 

ARTICLES OF INCORPORATION 
OF 

ASl ACQUISITION CORPORATION 
(Hereafter /onte/ASI Corporation) 

. ^ iv, <!«Kon 16-lOa-l006of theUtBhRevisedBuaineBS Corporation Act. 

certifies as follows: 

1 The name of the Corpoiztion is ASI AcquisitioB Coipoiation. 

is as follows: 

The name of the coiporatio:, is/o«£x/ASl CoTporalion. 

bylaws of the Corporation. 

f c .«f^Tn>,PT ^ 1 998 100.000 shares of the common stock of the 
5. Then, wert of S^^^^^^^^JfJ^^ {f^ 'shareholder of the Coipoietion was 

the amendment specified above. 



01/30/01 TllE 17:00 FAI (2)014 
10:15 FAX B17 SSfi S201 B_ROWJ l»XJpNlCK_ iglooa 



PATED this ^dayof^a..^. 1559. 



ASl Acquisition Corporation a U^^ 



By: . 



Murdock, Chaiiman 



STATE OF UTAH 
C0^^^5TY OF SALT LAKE ) 

foregoins documem as 

January. 1999- ' ^ 



KRISTIN K.lVOfl> . I 



01/30/01 THE 17:00 FAl ®015 
11^22/00 10:15 FAX 617 8Sfl 8201 _ BMWWJUWICIL — 



T^NANIMOXIS WRITTEN CONSENT OF 
^sJ^m^COI^ORATION 



Septumbi 



r3, 1998 



hereby amewiwi to read as foUo^^'S. ine 
IN vaTNESSWHEREOF,*e^dersign«d have executed 
the date fiistsel forth above. 

shakehqlder: 

/flnix Corporation 



01/JO/Ol TUE 17lOI FAI 

11/21/00 10:18 FAZ 617 386 SZOl BROWN RUDNICK FAG 



RECEIVED 

gKgtglffiiWS «CTKMSOI'MW«a» SEP018M 
-^-^•4^ OF .'scSlSffiS' 

(^itSd Siitvivtafi Corpprrfon) 
AND 

CeipataiioaAct,d 




' SOtBoflDcaipDnaioo 



^•p jtrys TWO 
Fetdx owns en of to iss»»i 3*^**" 

EXPEDITE 



01/130/01 TtlE iT^OiFAI «u..™.. k „ . ^ ®01 

— " B«»/nr( Muunion r ft e (^013 



— — ~- - ■ • , Biooa 

TAX 617 «« ""^ 



ARTTCLEJFQ tm 

Ite Attides of toc«pw»tiott of Faiix Coijsoiailai »spr«ciiily cxistiag aMbclU 
Anicl« onneorpcwfiott of the suwiving cojpwatia^ 

FoUowiog ihff BjOBBf. flU of tho israed snd oiustaoiJiae sHares of Foabt/ASl Coipormion 

Hb teaolntiflfl of tlw Board of Dii«ctots of Fonix Cciporailoii ao rtioriyiTi e 3«»d i^proviog 
tbemetger is Btttc*Bdh«*oilP *» Bdabit "A." Ko i^ipiovalafikeflbaEdHUfcis Is required tod all 
ofThejaovisiona of Seoiion Itf-lOa-l 103(7) of ihe Utah Coda Annoiaittl have ^een met 

Ihfl Agreenwflt and Plia of Meijer sdoptadby fee Board of Dirccteta of Fotix 
CotpotaSon is BitBdhfid hereto as E^^AiT 

IN "VTIINESS VVBEBEOF, 13» UDdenigaed have exD»lBd this 
day of Scplcmbei; .1999. 

FONK COBTOKAHON, aPelawait coiporaiion 




Fonix/ASI Coipoiation. a Vak coipontion 




BROWN RUDNICK F ft C _ HiOK 

_XT|i i-&- | iT i m~'""-°^'-' " — i**" ^ 



UT DIV OP COM ^^^^ 

^ . _n*.u«<^ vasTOH 

lSt3g FAZ eiT »5» 



o,.!* PAX aoi S3«> ^ 



QUGOlutioix ofBoaid oflSitaSots tST^ Coipotttoa] 
'^^"^r^^^^^^i^^^^^^^ state Deto«« and the 



i 

i 

1 



"~ ur DIV OF COM 

^/01/»» PA* «T *" 



Exhibtt«B" 
[Aficwmem and Plm of Merger] 



01/30/01 THE 17:02 FAI 
.11/-21/00 10-.16 FAI 617 S88 8201 



BROWN RUDNICK F S. G 



' tHO 0.:l. TAX 



PIV OP COUP 



Coipotation, 



is dated of Angostze. 1999. yomxanAtoww 

^«ihe"CoiiSti1u«irCaa^'«i«" , ^^^^^SI consists of «ieh™dr»d4oW 

000,000) c»-o.s»*CT ^^^ ^^,„^ 

.c<«„cnS«^»b.U.«-cnl1^P>-^-^^^ ^^^^^ 

r:.;rr.:i^-s«..u^-o^)^c«^j— ^^^^ 

diiied as of Nfoy 19. ^999 U»e 



OlOp/01 THE 17:02 F AI 

o"l0:19 FAI 617 546 8201 BROW) RUDNICK F kj_ 



■ 11/21/00 



,S 33 



eommtiees elected or 



io:i8 FAi 817 980 6201 pROWN RUDNICK F ft G 



. !»i*w art*. dHhhi6>s««Wo 



set fbofh Bbcnre. 




ATTESTi 




01/.3()/01 TUE 17:03 FAI 
11/21/00 .10:19 FAI 617 586 6201 



BROWN HTJONICK P 4 C 



[aoifl_ 



IS024 



... m 1>IT 0^' CORP 



ATTEST: 



rottC8.SeBret8iy 



yoxdjt Ccspondoo. *Dela>varc 




Oi;3.0/01 THE 17:03 FAX 
11,'21/00 10:19 VAX 617 5B6 8201 



©0 

jiozo 



State of Delaware 

Office of the Secretary ofStaU 



I.BIA«l«^, OO flMBY TBB *TTACH£X, IS A TIIUS M«D CORRECT 

COrX OF THE CBRTinCATE OF OWHERSHTP, WHICH MBBSBS: 
..FONTX/ASI CORPOBASIOS", A OTAH COBPOBATJON, 

WIM AHO THTO "FONIX COFPOBAfPIOM" UHDBR THE OF "Sy=«lX 

COmPORA^PlO^I", A COBPORATIOK ORGMIIZED A«D EXIST1N« UNDER T»B 
^ OP m SWCre or DEIAKAKB, as MSCEIVEt. »»P fflUSD IN TfllS 
orPTCa TS» PIftST DAY OF SEPTEMBKR, A.D. 1999, AT 3:30 O'CLOCK 
P.M. 

A FILTO COBT OB- THXe CSB^nCASS HAS BEE« FORTO^EC tro THE 

vtsM cASTi^ cotrerry bbcokder of debds. 



20711O7 B3.60M 
991366898 




eduiard J. FmU Secretary */ StAtt 

9951441 

AUTMEKnCATION: 



0 1 /30/ 01 TUE 17 .03 F AI ^^^^ 

1,1/21/00 10:19 FAl 617 S86 8201 BROWN RUDNICK F fc G _, || .^iii ^^^^ 

igooa 

nfl/Ol/»» WED m 



CSHTinCATE OF O^WNERSBOF ANP MERGER 
of 

Fonix/ASI Cflrporitios 
(AUtib CovpuralSoa) 

tttte 

FONGCCmtFORATION 
(A Ddaware Corporation) 

Pursuant to the provisions of Secdon 253 of fbe Delaware Gcnenl CoipoTation L«w, it » 
bertby certified Out 

1. Fonix/ASI Qupention (hendnafter soroetimss rtfmed to «5 the "Subsidiary'^ is » 
coiporaiien of;gaiuzod aaii aciatii}; uoiler the laws of the State ofUtab* tbe laws of wijich pennit a 
merger of a coipoiation of tlurt Jurisdiction with a corporation of asother jumdictioii. 

2. FwMc Ooiiwi^iw Qjerdnafter soffletiniB le&red to u tiie Taicnr) is a coiporaiion 
oremiized aoi misting under the laws of \he Stats of Delaware and owns all of the issued and 
DUtstanding stotk of tbe Subridlary. 

3. An Afreement and Plan cf Merger between the Sobsidiaiy and the Parent has been 
approved, adopted, ceitified» executed and acknowledged by each of them in accordance with ihe 
laws ofthe State of Delaware. . 

4. Fomx Corpontion shall be the survrving coiporatioti, v4udi ahsll be organized under 
iha laws of the St^ of Delaware and the certificate of iiuorporstion of surviving coiporatien 
shall be the certificate of incotporstion of Fooix Coiporatioa. 

5. The jbliowins Is a copy of the Resolution adopted on the 26^ day of August. 1999, 
ty tiic Board of Diivctore of the Parent to merge the Siibsidiary into the Parent: 

WHEREAS, the Dtraclofs of Fonix Coipoiation have q}pn7ved the merger 
of romfASl Onporation with and into Fonix Coipontion; it is thcrefoi^ 



OlZ-SO/Ol TUE 17:03 FAI 

U/21/00 ,10:19 FAI 617 586 8201 BROWNMgNICK F 121022 



SSSirily fte «t«ted hereto w ITS ^ 

Sk^!^Mn*mM other thiaBS* all of theifiauadmdouiSBnamg Btod: of 

SSi^wd^) «V 0^ "Srcciiieiits as may be 

S»™cv«;williin.iheSt»te ofDelaiv^e and t^e^of 



merger. 



v^ouicost. to any stockholdttofFcmiX CotpontiOB. 

7. Tbt BUthmfecdcapital Stock of the Subriditry is 100,000 shares of common stock. 

Sherdn acetme. tt^IS: d»y of Septemto, 1999. 




icik 

ExBODtkve Officer 



COMMONWEALTH OJ MASSACHUSETTS 
COUNTY OF SUFPOlX 

Cotporafion » a free act and deed fbi the punjOH*^.«nr?onau*«ii' 




My comnjissiott ejtpiiw- . 



PLAN ADMINISTRATION AGREEMENT 



This Plan Administration Agreement (the "Agreement"), dated as of ^ . 

2004, by and between Lemout & Hauspie Speech Products N.V. (the "Debtor") and Scott L. 
Baena, as Plan Administrator (the "Plan Administrator"), is executed in connection with the 
Official Committee of Unsecured Creditors of Lemout & Hauspie Speech Products N.V.'s Plan 
of Liquidation for Lemout & Hauspie Speech Products N.V. under Chapter 1 1 of the Bankruptcy 
Code (as same may be amended, the "Plan"), filed on March 11, 2003, in the United States 
Bankruptcy Court for the District of Delaware (the "Court"). Except as otherwise defined herein, 
all capitalized tenns contained herein shall have the meanings ascribed to them in the Plan and 
the Litigation Trust Agreement dated of even date herewith. 

WITNESSETH 

WHEREAS, pursuant to the Plan, Post Effective Date L&H will be the successor in 
interest to the Debtor: 

WHEREAS, the Plan provides for, among other things, Distributions of Cash and of 
Litigation Trust Beneficial Interests by Post Effective Date L&H to holders of Allowed Claims; 

WHEREAS, pursuant to the Plan, the Plan Administrator is being appointed as the sole 
officer and director of Post Effective Date L&H to administer the Plan in accordance with its 
apphcable terms and this Administration Agreement. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements contained herein and in the Plan, the Debtor and the Plan Administrator agree as 
follows: 

ARTICLE I 

ESTABLISHMENT OF POST EFFECTIVE DATE L&H; 
APPOINTMENT OF PLAN ADMINISTRATOR 

LI Appointment of Plan Administrator . Pursuant to the Plan, Post Effective Date 
L&H is the successor in interest to the Debtor, and the Plan Administrator is hereby appointed by 
the Debtor to administer the assets and liabilities of Post Effective Date L&H pursuant to the 
Plan and this Administration Agreement. The Plan Administrator shall be Scott L. Baena (or a 
business organization organized under state law which shall be owned and controlled by Scott L. 
Baena). The Plan Administrator shall be the Estate's responsible person and representative 
pursuant to sections 105, 1123(bX3)(b), and 1123(b)(6) of the Bankruptcy Code as though the 
sole officer and director of Post Effective Date L&H, subject to the further provisions and terms 
of this Agreement and the Litigation Trust Agreement. The Plan Administrator may 
concurrenlly serve in the capacity as Litigation Trustee. 

1.2 Title to Transferred Assets . Pursuant to the Plan, the Chapter U Assets are 
hereby vested in Post Effective Date L&H as of the Effective Date. From and after the Effective 
Date, Post Effective Date L&H may use, acquire, and dispose of property free of any restrictions 
imposed under the Bankruptcy Code, the Bankruptcy Rules, and the Bankruptcy Court. As of 



the Effective Date, all of the Chapter 11 Assets shall be free and clear of all Claims, Liens and 
interests, except as specifically provided in the Plan or in the Confirmation Order. 



1.3 Assumption of Obligations under the Plan, Pursuant to the Plan, the liabilities 
and obligations to make the Distributions as required under Sections III, IV and V of the Plan are 
hereby assumed by Post Effective Date L&H, which shall have the liability for, and obligation to 
make, all Distributions of Cash, Available Cash, the Litigation Trust Beneficial Interests, or any 
other consideration or securities to be issued or distributed by Post Effective Date L&M under 
the Plan. 

1.4 Functions of Post Effective Date L&H . From and after the Effective Date and in 
accordance with the Plan, Post Effective Date L&H shall continue in existence for the purpose 
of: 

(a) administering the Plan and to take all steps and execute all instruments and 
documents necessary to effectuate the Plan; 

(b) selling or otherwise disposing of the Chapter 11 Assets and winding up 
affairs relating to the Chapter 1 1 Assets as expeditiously as reasonably possible; 

(c) taking any actions to liquidate, and maximize the value of, the Chapter 1 1 

Assets; 

(d) assigning all Assigned Causes of Action, and all claims, interests, rights 
and privileges of each of L&H NV relating thereto to the Litigation Trust for enforcement, 
prosecution and settlement by the Litigation Trustee in accordance with the terms of the Plan and 
the Litigation Trust Agreement; provided, however, that Post Effective Date L&H shall retain an 
interest in the Assigned Causes of Action solely to assert a defense to a Claim or Equity Interest 
based upon such Assigned Causes of Action; 

(e) reconciling Claims and resolving Disputed Claims, and administering the 
Claims allowance and disallowance processes as set forth in the Plan, including objecting, 
prosecuting, litigating, reconciling, settling and resolving Claims and Disputed Claims in 
accordance with the Plan; 

(f) cooperating with the Litigation Trustee, the Litigation Trust, and the 
Litigation Monitoring Committee with regard to the pursuit of the Assigned Causes of Action; 

(g) with the advice and consent of the Litigation Monitoring Committee, 
administering the Distributions under the Plan, including (i) making Distributions in accordance 
with the terms of the Plan, (ii) establishing and maintaining the Disputed Claims Reserve, and 
(iii) filing with the Bankruptcy Court semi-annual reports regarding the Distributions to be made 
to the holders of Allowed Claims; 

(h) with the advice and consent of the Litigation Monitoring Conunittee, 
establishing the Litigation Trust Reserve and the Litigation Monitoring Committee Reserve and 
adjusting the same, when and as provided in Section 7.4 of the Plan, and otherwise complying 
with such Section of the Plan; 
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(i) with the advice and consent of the Litigation Monitoring Committee, establish 
such other reserves as may be necessary to effectuate the Plan, All other amounts not reserved 
pursuant to this Agreement shall be distributed in accordance with the Plan and applicable law. 
(j) taking such other action as may be appropriate to effectuate the Plan. 
ARTICLE 11 
UNITS OF BENEFICIAL INTERESTS 

2.1 Identification of Holders of Liquidating Trust Beneficial Interests . On the 
Effective Date or as soon thereafter as is reasonably practicable, the Plan Administrator shall 
prepare a register in reasonable detail of the holders of Litigation Trust Beneficial Interests 
(including names and addresses of the holders) and deliver the register to the Litigation Trustee. 
Thereafter, the Plan Administrator shall promptly notify the Litigation Trustee of any Disputed 
Claims that become Allowed Claims specifying the extent to which such holder is eligible to 
receive Litigation Trust Beneficial Interests. 

ARTICLE III 

PURPOSE, AUTHORITY, LIMITATION, AND DISTRIBUTIONS 

3,1 Authority of the Plan Administrator . In connection with the administration of 
Post Effective Date L&H, except as set forth in the Plan, the Plan Administrator is authorized to 
perform any and all acts necessary and desirable to accomplish the purposes of Post Effective 
Date L&H. The Plan Administrator shall be deemed to be a representative of the Estate pursuant 
to section 1123(b)(3)(B) of the Bankruptcy Code. Without limiting the foregoing, the Plan 
Administrator shall be expressly authorized to: 

(a) cause Post Effective Dale L&H to hold legal title to the Chapter 1 1 Assets 
and/or other property transferred from time to time to Post Effective Date L&H, and assert all 
rights of the holders of Allowed Claims, including but not limited to, collecting any and all Cash 
and other property of the Debtor or Post Effective Date L&H, and voting any claim or interest in 
a case under the Bankruptcy Code and receiving any distribution therein; 

(fa) perform the duties, exercise the powers and assert the rights of a trustee 
under Section 704 and 1106 of the Bankruptcy Code (with the benefit of periods of limitation 
apphcable to a trustee in bankruptcy), including without limitation, the prosecution of objections 
to Disputed Claims; 

(c) protect and enforce the rights to the Chapter 1 1 Assets by any method 
deemed appropriate including, without limitation, by judicial proceedings or pursuant to any 
applicable bankruptcy, insolvency, moratorium or similar law and general principles of equity; 

(d) compromise, adjust, arbitrate, sue on, or defend, pursue, prosecute, 
abandon, or otherwise deal with and settle claims and Causes of Action in favor of or against the 
Debtor (other than the Assigned Causes of Action) as the Plan Administrator shall deem 
advisable provided , the Plan Administrator shall have absolute discretion to pursue or not to 
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pursue any and all claims, rights, defenses, or Causes of Action retained by Post Effective Date 
L&H pursuant to the Plan, in accordance with the best interests of Post Effective Date L&H, as it 
determines in the exercise of its business judgment, and shall have no liability for the outcome of 
its decision and, provided further, the Plan Administrator shall (i) confer with and seek the 
advice of the Litigation Trust Monitoring Committee before abandoning or settling any Cause of 
Action; and (ii) subject to the Curators and the Plan Administrator entering into an agreement, if 
necessary, preserving confidential information and all applicable privileges, consult with and 
make information available to the Curators with respect to (A) any Causes of Action of L&H NV 
against former directors, officers, administrators or administrators in fact of L&H NV, arising 
pursuant to Clause 530 of the "Wetboek Van Vennootschappen" (the Belgian Company Code) 
dated May 7, 1999; (B) any and all Causes of Action arising out of or relating to any criminal 
proceeding imitated against former directors, officers, administrators or administrators in fact of 
L&H NV, including but not limited to, Causes of Action for indemnification; and (C) any and all 
Causes of Action the enforcement, prosecution, litigation or settlement of which either must be 
imitated, or already have been initiated, outside of the jurisdiction of the courts of the United 
States; 

(e) determine and satisfy any and all liabilities created, incurred or assumed 
by Post Effective Date L&H; 

(f) file, if necessary, any and all tax and information returns with respect to 
the Post Effective Date L&H and pay taxes properiy payable by the Post Effective Date L&H, if 
any; 

(g) obtain insurance coverage with respect to the liabilities and obligations of 
the Plan Administrator under this Administration Agreement (in the form of an errors and 
omissions policy or otherwise); 

(h) with the advice and consent of the Litigation Monitoring Committee, 
retain such independent law firms as counsel to the Post Effective Date L&H as the Plan 
Administrator in its sole discretion may select (including, without limitation, Bilzin Sumberg 
Baena Price & Axelrod LLP, any successor, or such other law firm in which the Plan 
Administrator may have an interest) to aid in the resolution of any Disputed Claim or related 
claims, and to perform such other functions as may be appropriate in the Plan Administrator's 
sole discretion. The Plan Administrator may commit Post Effective Date L&H to and shall pay 
such independent law firms compensation for services rendered and expenses incurred, m each 
case, to the extent reasonable and documented, A law firm shall not be disqualified Irom serving 
as independent counsel to Post Effective Date L&H solely because of its retention as counsel to 
the Litigation Tixist or its prior retention as counsel to the Debtor; 

(i) with the advice and consent of the Litigation Monitoring Committee, 
retain an independent public accounting firm to perform such reviews and/or audits of the 
financial books and records of Post Effective Date L&H as may be appropriate in the Plan 
Administrator's sole discretion and to prepare and file any tax returns or informational returns for 
Post Effective Date L&H as may be required. The Plan Administrator may commit Post 
Effective Date L&H to and shall pay such independent public accounting firm compensation for 
services rendered and expenses incurred, in each case, to the extent reasonable and documented; 
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(i) execute offsets against Claims as provided for in the Plan; 



(k) assert or waive any privilege or defense on behalf of Post Effective Date 

L&H; 

(1) after consultation with the Litigation Monitoring Committee, retain such 
third parties as the Plan Administrator, in its sole discretion, may deem necessary or appropriate 
to assist the Plan Administrator in carrying out its powers and duties under this Agreement. The 
Plan Administrator may commit Post Effective Date L&H to and shall pay all such person or 
entities compensation for services rendered and expenses incurred, in each case, to the extent 
reasonable and documented, as well as commit Post Effective Date L&H to indemnify, to the 
extent reasonable and necessary, any such parties in connection with the performance of 
services; 

(m) after consultation with the Litigation Monitoring Committee, employ such 
employees as the Plan Administrator, in its sole discretion and as consistent with the purposes of 
the Plan and this Administration Agreement, may deem necessary or appropriate to assist the 
Plan Administrator in carrying out its powers and duties under this Agreement. The Plan 
Administrator may commit Post Effective Date L&H to and shall pay all such employees 
reasonable salary in the amounts it shall determine to be appropriate and any employee benefits 
it may establish pursuant to Section 3.1(n) below. If the Plan Administrator shall employ 
employees pursuant to this Section 3.1(m), the Plan Administrator shall establish payroll 
procedures and pay any and all federal, state or local tax withholding required under applicable 
law with respect to any such employees, and it will take all other actions it deems necessary to 
effectuate the provisions of this Section 3.1 (m); 

(n) after consultation with the Litigation Monitoring Committee, establish and 
adopt or cease to provide employee benefits for the benefit of any employees described in 
Section 3.2(m) above as the Plan Administrator, in its sole discretion and as consistent with the 
purposes of Post Effective Date L&H, may deem necessary or appropriate, including the 
adoption of any group health plan; 

(o) invest any monies held as part of Post Effective Date L&H in accordance 
with the terms of Section 4.5 hereof; 

(p) request any appropriate tax determination; 

(q) seek the examination of any entity under, and subject to, the provisions of 
Bankruptcy Rule 2004; 

(r) wind up affairs of the Debtor as quickly as reasonably practicable, and if 
deemed advisable by the Plan Administrator, dissolve the Debtor. The Plan Administrator shall 
act as the authorized signatory to execute on behalf of Debtor any and all documents necessary to 
accomplish such dissolution; 

(s) take or refrain from taking any and all actions the Plan Administrator 
reasonably deems appropriate for the continuation, protecrion and maximization of the assets of 
Post Effective Date L&H or to carry out the puiposes hereof; 
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(t) pursuant to section 1 1 27(b) of the bankruptcy Code, institute proceedings 
in the Court to remedy any defect or omission or to reconcile any inconsistencies in the Plan, the 
Disclosure Statement approved with respect to the Plan, or the Confirmation Order, and such 
other matters as may be necessary to carry out the purpose and effect of the Plan so long as such 
proceedings do not adversely affect the treatment of holders of Claims under the Plan; and 

(u) take or refrain from taking all such other actions as provided in the Plan. 

3 2 Books and Records . The Plan Administrator shall maintain historical books and 
records relating to the property and income of Post Effective Date L&H and the payment of 
expenses of, and liabilities of claims against or assumed by. Post Effective Date L&H in such 
detail and for such period of time as may be necessary to enable it to make fiiU and proper 
accounting in respect thereof to the holders of Allowed Claims and to comply with applicable 
law. Such books and records shall be maintained on a modified cash or other comprehensive 
basis of accounting necessary to facilitate compliance with the tax reporting requirements of Post 
Effective Date L&H. Except as otherwise may be provided herein, nothing in this Agreement 
requires the Plan Administrator to file any accounting or seek approval of any court with respect 
to the administration of Post Effective Date L&H, or as a condition for managing any payment or 
Distribution out of the Post Effective Date L&H. The Litigation Trustee, the Litigation Trust 
Monitoring Committee, holders of Disputed Claims, the Curators (until the Curators receive the 
Euro Amount, as defined in the Liquidating Trust Agreement) and holders of Allowed Claims 
shall have the right upon ten (10) days' prior written notice delivered to the Plan Administrator to 
inspect such historical books and records, provided that, if reasonably requested, such Persons 
shall have entered into a confidentiality agreement satisfactory in form and substance to the Plan 
Administrator. 

3.3 Additional Powers . Except as otherwise set forth in this Agreement or in the 
Plan, but without prior or further authorization, the Plan Administrator may control and exercise 
authority over the Chapter 1 1 Assets and any other property of Post Effective Date L&H and 
over the protection, conservation and disposition thereof. No Person dealing with the Post 
Effective Date L&H shall be obligated to inquire into the authority of the Plan Administrator in 
connection with the protection, conservation or disposition of such property. 

3 4 Periodic Distributions of Available Cash and Litigation Trust Beneficial Interests . 
Post Effective Dale L&H shall make Distributions as provided under the Plan from the net 
proceeds it has obtained or obtains from the Transfers of the Chapter 1 1 Assets and from 
distributions made from time to time to it by the Litigation Trustee pursuant to the Litigation 
Trust Agreement. To effect the foregoing, Post Effective Date L&H shall make Distributions of 
Cash, Available Cash, and Litigation Trust Beneficial Interests on account of any portion of, or 
in the full amount of Allowed Claims as soon as reasonably practicable after the Effective Date 
and, thereafter, on the first Business Day of each calendar semester; provided, however, that, 
except with respect to the final Distribution, Post Effective Date L&H shall not make any such 
Distributions unless the amount of Available Cash is in excess of 31,000,000. Such 
Distributions shall continue until Post Effective Date L&H has transferred all of its assets and 
there is no additional Available Cash for Distributions under the Plan. To the extent that the 
Chapter 1 1 Assets consist of neither Cash nor Cash equivalents, Post Effective Date L&H shall 
endeavor in good faith to distribute such non-Cash consideration in such manner as to give effect 
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to the distribution scheme contemplated under the Plan. Each of the foregoing duties of Post 
Effective Date L&H shall be perfonned by the Plan Administrator. 



3.5 Withholding . The Plan Administrator may withhold from amounts distributable 
to any Person any and all amounts determined in the Plan Administrator's sole judgment to be 
required by any law, regulation, rule, ruling, directive or other governmental requirement, 

3.6 Manner of Payment or Distribution . If a Distribution shall be in Cash, the Plan 
Administrator shall distribute such Cash by wire, check, or such other method as the Plan 
Administrator deems appropriate under the circumstances. 

3.7 Disputed Claims Reserves . 

(a) On the Effective Date or such later date that Distributions are required to 
be made on account of Allowed Claims, and after making all Distributions required to be made 
on any such date under the Plan, Post Effective Date L&H shall estabhsh a separate Disputed 
Claims Reserve for each of the Classes receiving Distributions under the Plan, each of which 
Disputed Claims Reserves shall be administered by Post Effective Date L&H. Post Effective 
Date L&H shall reserve the Ratable Proportion of all Cash, Available Cash, or other 
Distributions allocated for each Disputed Claim, or such amount as may be agreed by the holder 
of such Claim and Post Effective Date L&H liable on such Claim, or as may otherwise be 
determined by order of the Bankruptcy Court. All Cash, Available Cash, or other Distributions, 
as applicable, allocable to the relevant Class hereunder shall be distributed by Post Effective 
Date L&H to the Disputed Claims Reserve on the Effective Date and on such later dates that 
Distributions are required to be made on account of Allowed Claims. The Disputed Claims 
Reserve shall be closed and extinguished by Post Effective Date L&H upon its detemiination 
that all Distributions and other dispositions of Cash, Available Cash, or other Distributions 
required to be made under the Plan have been made in accordance with the terms of the Plan. 
Upon closure of a Disputed Claims Reserve, all Cash and Available Cash (including any Cash 
Investment Yield and any Cash dividends and other Distributions held in such Disputed Claims 
Reserve) shall be subject to redistribution, as appropriate, in accordance with the provisions of 
Section V of the Plan. 

,(b) Post Effective Date L&H shall pay, or cause to be paid, out of the funds 
held in the applicable Disputed Claims Reserve, any tax imposed by any federal, state or local 
taxing authority on the income generated by the fimds or property held in such Disputed Claims 
Reserve. Post Effective Date L&H shall file, or cause to be filed, any tax or infonnation return 
related to the Disputed Claims Reserves that is required by any federal, state or local taxing 
authority. 

(c) Each of the foregoing duties of Post Effective Date L&H shall be 
perfonned by the Plan Administrator. 

3.8 Tax Requirements for Income Generated by Disputed Claims Reserves . Post 
Effective Date L&H shall pay, or cause to be paid, out of the funds held in any of its Disputed 
Claims Reserves, any tax imposed by any federal, state or local taxing authority on the income 
generated by the funds or property held in such Disputed Claims Reserve. Post Effective Date 
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L&H shaii file, or cause to be filed, any tax or information return related to its Disputed Claims 
Reserves that is required by any federal, state or local taxing authority. 

3.9 Estimation of Claims . Post Effective Date L&H may, at any time, request that the 
Court estimate any contingent or unliquidated administrative expense claim or Claim, including 
any Belgian Claim or Claim for taxes, to the extent permitted by section 502(c) of the 
Bankruptcy Code regardless of whether L&H NV, the Committee or Post Effective Date L&H 
have previously objected to such claim or whether the Court has ruled on any such objection, and 
the Court shall retain jurisdiction to estimate any claim at any time during litigation concerning 
any objection to any claim, including during the pendency of any appeal relating to any such 
objection. In accordance with the Plan, Belgian Claims shall be transferred to the Chapter 1 1 
Case, deemed timely filed therein, and subject to administration and allowance solely and 
exclusively in the Chapter 1 1 Case. The priority and validity of each Belgian Claim will be 
determined solely and exclusively in the Chapter 1 1 Case in accordance with the Bankruptcy 
Code and Bankruptcy Rules. If the Court estimates any contingent or unliquidated Claim, that 
estimated amount shall constimte either the Allowed amount of such Claim or a maximum 
limitation on such Claim, as determined by the Court. If the estimated amount constitutes a 
maximum limitation on such Claim, Post Effective Date L&H may elect to pursue supplemental 
proceedings to object to any ultimate allowance of such Claim. All of the aforementioned claims 
objection, estimation and resolution procedures are cumulative and not necessarily exclusive of 
one another. Claims may be estimated and subsequently compromised, settled, withdrawn or 
resolved by any mechanism approved by the Court. 

3.10 Distributions After Effective Date . Distributions made after the Effective Date 
shall be deemed to have been made on the Effective Date. 

3.11 Fractional Shares . Notwithstanding any other provision of the Plan to the 
contrary, no fractional shares shall be issued pursuant to the Plan, Whenever any payment of a 
fraction of a share under the Plan would otherwise be required, the actual Distribution made shall 
reflect a rounding of such fraction to the nearest whole share (up or down), with half shares or 
more being rounded up and fractions less than half of a share being rounded down. 

3.12 Fractional Cents . Notwithstanding any other provision of the Plan to the contrary, 
no payment of fractional cents shall be made pursuant to the Plan. Whenever any payment of a 
fraction of a cent under the Plan would otherwise be required, the actual Distribution made shall 
reflect a rounding of such fraction to the nearest whole penny (up or down), with half cents or 
more being rounded up and fractions less than half of a cent being rounded down. 

3.13 Distributions - Notwithstanding anything herein to the contrary, if a Distribution 
to be made to a holder of an Allowed Claim on any dale for Distributions (other than the final 
Distribution Date) would be $50 or less in the aggregate, no such Distribution will be made to 
that holder unless a request therefor is made in writing to Post Effective Date L&H no later than 
twenty (20) days after the Effective Date. 

3.14 Interest on Claims . Except as specifically provided for in the Plan or the 
Confirmation Order, interest shall not accrue on Claims, and no holder of a Claim shall be 
entitled to interest accruing on or after the Petition Date on any Claim. Interest shall not accrue 



8 



or be paid on any Disputed Claim in respect of the period from the Petition Date to the date a 
final Distribution is made thereon if and after such Disputed Claim becomes an Allowed Claim. 
Except as expressly provided in the Plan, no pre-petition Claim shall be Allowed to the extent 
that it is for post-petition interest or other similar charges. 

3.15 No Distribution in Excess of Allowed Amount of Claim . Notwithstanding 
anything to the contrary in the Plan, no holder of an Allowed Claim shall receive in respect of 
such Claim any Distribution in excess of the Allowed Amount of such Claim. 

3.16 Setoffs . Except as otherwise provided in the Plan, Post Effective Date L&H may, 
but shall not be required to, setoff against any Claim and the Distributions to be made pursuant to 
the Plan in respect of such Claim, any Claims of any nature whatsoever that the Debtor may have 
against the holder of such Claim, but neither the failure to do so nor the allowance of any Claim 
under the Plan shall constitute a waiver or release by L&H NV or Post Effective Date L&H of 
any right of setoff any of them may have against the holder of such Claim. 

3.17 Payment of Taxes on Distributions Received Pursuant to Plan . All Persons and 
Entities that receive Distributions under the Plan shall be responsible for reporting and paying, as 
applicable, taxes on account of such Distributions. 

3.18 Allocation of Distributions - Post Effective Date L&H intends first to allocate any 
and all Distributions made with respect to the Claims as a repayment of principal, with the 
excess, if any, thereafter being allocated as a repayment of accrued but unpaid interest. 

3.19 Governmental Reporting Duties . 

(a) Income Tax . The Plan Administrator shall file all appropriate federal, 
state and local income tax returns for Post Effective Date L&H. 

(b) Other. The Plan Administrator shall also file (or cause to be filed) any 
other statements, returns or disclosures relating to Post Effective Date L&H that are required by 
any governmental authority. 

3.20 Compliance with Laws . Any and all Distributions and proceeds of borrowings, if 
any, shall be made in compliance with the Plan and applicable laws, including, but not limited to, 
applicable federal and state securities laws. 

ARTICLE IV 

THE PLAN ADMINISTRATOR 

4.1 Generally . The Plan Administrator's powers are exercisable solely in a fiduciary 
capacity consistent with, and in furtherance of, the purposes of this Agreement and the Plan, and 
the Plan Administrator may deal with the Cash of Post Effective Date L&H for its own account 
as permitted by Section 4,5 hereof. 



4.2 Responsibilities of Plan Administrator . The Plan Administrator shall, in an 
expeditious but orderly manner, make and file objections to and settle, compromise or otherwise 



resolve Disputed Claims in accordance with the Plan. The Plan Administrator shall file and 
serve a copy of each objection upon the holder of the Disputed Claim to which an objection is 
made, as soon as practicable, but in no event later than (i) one hundred-eighty days after the 
Effective Date, or (ii) such other longer lime as may be fixed or extended by the order of the 
Court. Subject to the Plan and this Agreement, after the Effective Date, the Plan Administrator 
may settle or compromise any Disputed Claim, 

4.3 Indemnification of Plan Administrator. The Plan Administrator shall not be 
personally liable in connection with the affairs of the Post Effective Date L&H, whether to the 
holders of Allowed Claims or to any other Person, except for such acts or omissions that 
constitute fraud, willful misconduct, gross negligence or a breach of fiduciary duty. The Plan 
Administrator shall not be personally liable to the holders of Allowed Claims or to any Person 
for the, acts or omissions of any employee or agent of Post Effective Date L&H unless the Plan 
Administrator acted with gross negligence or willful misconduct or in breach of his fiduciary 
duties in the selection, retention, or supervision of such employee or agent of Post Effective Date 
L&H. Except in those situations in which the Plan Administrator is not exonerated of liability as 
aforesaid, the Plan Administrator (including each former Plan Administrator) is hereby 
indemnified by Post Effective Date L&H for, and held harmless by the Post Effective Date L&H 
from and against, and shall be defended in respect of, any and all reasonable and documented 
losses, claims, damages, liabilities or expenses (including, without limitation, attorney fees, 
disbursements, and related expenses) to which the Plan Administrator may become subject in 
connection with any action, suit, proceeding, or investigation brought or threatened against the 
Plan Administrator in its capacity as Plan Administrator, or in any other capacity contemplated 
by this Agreement or the Plan or in connection with any matter arising out of or related to the 
Plan, this Agreement, or the affairs of the Post Effective Date L&H. If the Plan Administrator 
becomes involved in any action, proceeding, or investigatioa in connection with any matter 
arising out of or in connection with the Plan, this Agreement or the affairs of Post Effective Date 
L&H, the Post Effective Date L&H shall periodically advance or otherv^se reimburse on 
demand the Plan Administrator's reasonable and documented legal fees and other expenses 
(including, without limitation, the cost of any investigation and preparation and attorney fees, 
disbursements, and related expenses) incurred in connection therewith, but the Plan 
Administrator shall be required to repay promptly to the Post Effective Date L&H the amount of 
any such advanced or reimbursed expenses paid thereto to the extent that it shall be ultimately 
determined by Final Order that the Plan Administrator engaged in fraud, willful misconduct, or 
gross negligence or acted in breach of his fiduciary duties in connection with the affairs of the 
Post Effective Date L&H with respect to which such expenses were paid. The provisions of this 
Section 4.3 shall remain available to and be binding on any former Plan Administrator or the 
estate of any decedent Plan Administrator. This Section 4.3 shall survive termination of this 
Agreement for any reason. 

4.4 Reliance bv Plan Administrator . Except as otherwise provided in Section 4.3 

hereof: 

(a) the Plan Administrator may rely, and shall be protected in acting upon, 
any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, 
or other paper or document believed by him to be genuine and to have been signed or presented 
by the proper party or parties; 
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(b) the Plan Administrator may consult with any and all professionals to be 
selected by him, and the Plan Administrator shall not be liable for any action taken or omitted to 
be taken by him in accordance with the advice of such professionals; and 

(c) Persons dealing with the Plan Administrator shall look only to the Cash 
and other property of Post Effective Date L&H to satisfy any liability incurred by the Plan 
Administrator to such person in carrying out the terms of this Agreement, and the Plan 
Administrator shall have no personal obligation to satisfy any such liability. 

4.5 Investment and Safekeeping of Assets . All monies and other property received by 
the Plan Administrator shall, until distributed or paid over as herein provided, be held in trust for 
the benefit of the holders of Allowed Claims, and need not be segregated unless and to the extent 
required by law or the Plan. The Plan Administrator shall be under no liability or obligation for 
interest or producing income on any monies received by him hereunder and held for distribution 
or payment to the holders of Allowed Claims, except as such interest or income shall actually be 
received by the Plan Administrator. Investments of any monies held by the Plan Administrator 
shall be administered in view of the maimer in which individuals of ordinary prudence, 
discretion and judgment would act in the management of their own affairs; provided , however , 
that the right and power of the Plan Administrator to invest the Cash, the proceeds thereof, or 
any income earned by Post Effective Date L&H, shall be limited to the right and power to invest 
such Cash (pending periodic distribution in accordance with the Plan) in demand and time 
deposits, such as short-term certificates of deposit, in banks or other savings institutions, or other 
temporary liquid investments, such as Treasury bills, consistent with the purposes of Post 
Effective Dale L&H. 

4.6 Authorization to Expend Cash . The Plan Administrator may expend Cash (i) as 
reasonably necessary to meet contingent liabilities and to maintain the value of the property of 
Post Effective Date L&H during liquidation, (ii) to pay all administrative expenses of the Post 
Effective Date L&H (including, but not limited to, any taxes imposed on Post Effective Date 
L&H), (iii) to pay the costs and expenses of the Plan Administrator, and (iv) to satisfy all other 
liabilities incurred or assumed by the Post Effective Date L&H (or to which such property is 
otherwise subject) in accordance with this Administration Agreement and the Plan. 

4.7 Expense Reimbursement and Compensation . 

(a) The Cash of Post Effective Date L&H shall be subject to the claims of the 
Plan Administrator, and the Plan Administrator shall be entitled to reimburse itself out of any 
available Cash of Post Effective Date L&H, for his compensation and any actual and 
documented out-of-pocket expenses for any and all loss, liability, expense, or damage which the 
Plan Administrator may sustain in good faith in the exercise and performance of any of the 
powers and duties of the Plan Administrator under this Agreement (subject to Section 4.3). 

(b) As compensation for the performance of his duties, the Plan Administrator 
will be entitled to the compensation set forth in Exhibit A herewith, when and as set forth 
therein. 
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(c) If the Cash of Post Effective Date L&H shall be insufficient to compensate 
and reimburse the Plan Administrator for any amounts to which he is entitled hereunder and if 
the Plan Administrator is unable to borrow sufficient funds for such compensation and/or 
reimbursement in accordance with the terras of this Agreement, the Plan Administrator shall be 
entitled to reduce to Cash that portion of the property of Post Effective Date L&H so as to effect 
such compensation and reimbursement. 

4.8 Payment to Litigation Tmstee. The Plan Administrator shall pay the Liquidating 
Trustee any Available Cash which may become payable under Section 3.8 of the Litigation Trust 
Agreement. 

4.9 No Bond . The Plan Administrator shall serve without bond. 

4.10 Confidentiahty . The Plan Administrator shall, during the period that he serves as 
Plan Administrator under this Agreement and for a period of twelve (12) months following the 
termination of this Agreement or following its removal or resignation hereunder, hold strictly 
confidential and not use for personal gain any material, non-public information of or pertaining 
to any entity to which any of the assets of Post Effective Date L&H relates or of which it has 
become aware in its capacity as Plan Administrator. 

ARTICLE V 

SUCCESSOR PLAN ADMINISTRATOR 

5.1 Removal . The Plan Administrator may be removed for cause by the affirmative 
vote of twenty-five (25%) of the holders of all Litigation Trust Beneficial Interests. The Plan 
Administrator may be removed without cause by the affirmative vote of seventy-five percent 
(75%) of the holders of Litigation Trust Beneficial Interests. The removal of the Plan 
Administrator pursuant to this Section 5.1 shall become effective on the later to occur of (x) the 
dale action is taken to remove the Plan Administrator as aforesaid; or (y) the appointment of a 
successor by the Litigation Monitoring Committee or as otherwise contemplated in Section 5.3 
hereof, and the acceptance by such successor of such appointment. 

5.2 Resignation . The Plan Administrator may resign by giving not less than ninety 
(90) days' prior written notice thereof to the Litigation Trust Monitoring Committee. 

5.3 A ppointment of Successor upon Removal. Resignation or Death . If the Plan 
Administrator is removed pursuant to Section 5.1, resigns pursuant to Section 5.2 or dies, the 
Litigation Monitoring Committee may appoint a successor Plan Administrator. If a successor 
Plan Administrator is not appointed or does not accept its appointment pursuant to the preceding 
sentence of this Section 5.3 within seventy-five (75) days following such action for removal, 
delivery of notice of resignation or death of the predecessor Plan Administrator, as the case may 
be, any holder of Litigation Trust Beneficial Interests or the Plan Administrator may petition the 
Court for the appointment of a successor Plan Administrator. 

5.4 Acceptance of Appointment by Successor Plan Administrator , Any successor 
Plan Administrator appointed hereunder shall execute an instrument (i) accepting such 
appointment hereunder (and shall file such acceptance with the Court) and (ii) agreeing to be 
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bound by the provisions of this Agreement and the Plan. Thereupon, such successor Plan 
Administrator shall, without any further act, become vested with all the estates, properties, rights, 
powers, trust and duties of its predecessor in Post Effective Date L&H with like effect as if 
originally named herein; provided, however , that a removed or resigning Plan Administrator 
shall execute and deliver an instrument, or instruments in a form reasonably satisfactory to the 
predecessor, conveying and transferring to such successor Plan Administrator all the estates, 
properties, rights, powers, and trusts of such predecessor Plan Administrator. 

ARTICLE VI 

CLOSING OF CHAPTER 1 1 CASE 

6.1 Closing of Chapter 1 1 Case . When all Disputed Claims filed against the Chapter 
1 1 Assets become Allowed Claims or have become Disallowed Claims, and all remaining assets 
have been liquidated and converted into Cash, and such Cash has been distributed in accordance 
with the terms of the Plan, or at such earlier time as the Plan Administrator deems appropriate, 
the Plan Administrator shall seek authority from the Court to close the Chapter 1 1 Case in 
accordance with the Bankruptcy Code and the Bankruptcy Rules. If not previously dissolved, at 
such time the Plan Administrator shall dissolve Post Effect Date L&H in accordance with 
appropriate law. 

ARTICLE VII 

AMENDMENT AND WAIVER 

7.1 Amendment and Waiver . Any substantive provision of this Agreement may be 
amended or waived upon notice, hearing and approval of the Court. Technical amendments to 
this Administration Agreement may be made, as necessary to clarify this Agreement or enable 
the Plan Administrator to effectuate the terms of this Agreement, by the Plan Administrator with 
the consent of the Litigation Monitoring Committee. 

ARTICLE VIII 

MISCELLANEOUS PROVISIONS 

8.1 Preservation of Privilege and Defenses . In connection with the rights, claims, and 
Causes of Action that constitute the property of Post Effective L&H, any attorney-client 
privilege, work-product privilege, or other privilege or immunity attaching to any documents or 
communications (whether written or oral) transferred to Post Effective L&H shall vest in the 
Plan Administrator and its representatives, and the Debtor and the Plan Administrator is 
authorized to take all necessary actions to effectuate the transfer of such privileges and available 
defenses, 

8.2 Cooperation . The Debtor maintains document repositories in Danvers, 
Massachusetts (the "US Repository"). In addition, certain documents are maintained in Belgium 
(the "Belgian Repository"). Ownership and control of the US Repository is hereby assigned, 
conveyed and transferred by the Debtor to the Litigation Trust and Post Effective Date L&H; 
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provided, however, the Litigation Trustee and Plan Administrator shall provide the Curators (and 
any party authorized by the Curators) with full and complete access to the contents of the US 
Repository upon reasonable prior notice. The Curators shall provide or cause to be provided to 
the Litigation Trustee and Plan Administrator full and complete access (if i;i their control) or 
assistance in obtaining access to the contents of the Belgian Repository upon reasonable prior 
notice. 

8.3 Laws as to Construction . This Agreement shall be governed and construed in 
accordance with the laws of the State of New York, without giving effect to rules governing the 
conflict of laws. 

8.4 Severability . If any provision of this Agreement or the application thereof to any 
person or circumstance shall be finally determined by a court of competent jurisdiction to be 
invalid or unenforceable to any extent, the remainder of this Agreement, or the application of 
such provision to persons or circumstances other than those as to which it is held invalid or 
unenforceable, shall not be affected thereby, and such provision of this Agreement shall be valid 
and enforced to the fullest extent permitted by law. 

8.5 Notices . Any notice or other communication hereunder shall be in writing and 
shall be deemed to have been sufficiently given, for all purposes, if deposited, posted prepaid, in 
a post office or letter box addressed to the person for whom such notice is intended; 

If to the Plan Administrator or the Litigation Trustee: 

Scott L. Baena, Esq. 

200 S. Biscayne Blvd., Ste. 2500 

Miami, Florida 33131 

(305) 350-2403 

with a copy to: 

Bilztn Sumberg Baena Price & Axelrod LLP 

200 S. Biscayne Blvd., Ste. 2500 

Miami, Florida 33131 

(305)350-2421 

Atta: Robert Turken, Esq. 

If to the Litigation Monitoring Committee: 

A. Edwin Matthews 
Fortis Financial Services 
Three Stamford Plaza 
301 Tressor Boulevard 
Stamford, CT 06901-3239 
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Michael Curran 
KBCBankNV 
125 West 55* Street 
New York, NY 10019 

Albert V. DeLeon 
Dexia New York 
445 Park Avenue, 7*^ Floor 
New York, NY 10022 

If to a holder of a Litigation Trust Unit: 

To the name and address set forth on the official register maintained by the Litigation 
Trustee. 

8.6 Headings . The section headings contained in this Agreement are solely for 
convenience of reference and shall not affect the meaning or interpretation of this Agreement or 
of any term or provision hereof. 

8.7 Relationship to the Plan . The principal purpose of this Agreement is to aid in the 
implementation of the Plan and therefore this Agreement incorporates the provisions of the Plan. 
To that end, the Plan Administrator shall have full power and authority to take any action 
consistent with the purpose and provisions of the Plan, and to seek any orders from the Court in 
fattherance of implementation to the Plan and this Administration Agreement. If any provisions 
of this Agreement are found to be inconsistent with the provisions of the Plan, the provisions of 
the Plan shall control. 

8.8 Counterparts: Execution and Delivery bv Facsimile . For the purpose of 
facilitating the execution of this Agreement, as herein provided and for other purposes, this 
Agreement may be executed simultaneously in counterparts, each of which counterpart shall be 
deemed to be an original, and all such counterparts shall constitute but one and the same 
instrument. Any original counterpart when executed and transmitted by electronic facsimile 
shall be deem duly delivered to the other party upon confirmation receipt thereof by such other 
party. 
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IN WITNESS WHEREOF, the parties hereto have either executed and acknowledged this 
Administration Agreement, or caused it to be executed and acknowledged on their behalf by 
their duly authorized officers all as of the date first above written. 



Leraout & Hauspie Speech Products N.V., 
As Debtor and Debtor in Possession' 



By: 

Name: 

Title: 



Agreed and Acknowledged: 




' In accordance with paragraph 35 of the Findings of Fact and Conclusions of Law Relating to, and Order under 
Section 1 129 of the Bankruptcy Code Confinning, The Official Comminee of Unsecured Creditors' Plan of 
Liquidation for Lemout & Hauspie Speech Products N. V. under Chapter 1 1 of the Bankruptcy Code, dated May 30, 
2003, this Agreement shall be deemed to be effective without any fiarther action on the pan of L&H NV oi Post 
Effective Date L&H- 
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EXHIBIT "A" 



COMPENSATION 



As compensation for services, the Plan Administrator shall receive: 

i. $25,000 per month for the initial six month period following the date hereof; and 

ii. After the initial six month period following the date hereof, the Litigation Monitoring 
Committee and the Plan Administrator shall review the compensation set forth in (i) 
above and make adjustments as appropriate. 
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IN THE tMTED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 



LERNOUT Si HAUSPIE SPEECH 
PRODUCTS N.V., 



Chapter 1 1 

Case No. 00^398 (JHW) 



OmClAL COMMITTEE OF U^SEC^JRED CREDITORS OF 
LERNOUT & HAUSPIE SPEECH PRODUCTS iN.V,»S PLAN OF 
LIQUIDATION FOR LERNOUT & HAUSPIE SPEECH PRODUCTS N.V. 
UNDKR CHAPTER 1 1 OF THE BANKRUPTCY CODE 



AKIN GUMP STRAUSS HaUKR & FELD LLP 

590 Madison Avenue 

New York, New Yorif 10022-2524 

(212)872-1000 

- and - 

MONZACK & MONACO, P.A. 

1201 Orange Street 
WiJminglcn. DE 19S01 
(302) 656-8362 

Attorneys for Ihe Official Committee of UnsecuTied 
Creditors of Lemout & Hauspic Speech Products N.V, 



Dated; March 11,2003 
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THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF 
LERNOUT & HAUSPIE SPEECH PRODUCTS N.V.'S PLAN OF 
LIQUIDATION FOR LERNOUT & HAUSPTC SPEECH PRODUCTS N.V, 
UNDER CHAPTER 1 1 OF THE BANKRUPTCY CODE 

The Ofncial Committee of Unsecured Creditors of Lemout & Hauspie Speech 
Products N.V. proposes Ihe following Plan of Liquidation pursuant to the provisions of Chapter 
1 1 of the Baiikniptcy Code: 

SECTION! 
DEFINITIONS 

The following terms, when used in Uie Plan or any subsequent atnerdrrjentj or 
modifications thereof, shall have the meaniDgs defined bebw: 

1 . 1 " Administrative Expense Claim " means any rigbl payment constituting 
a cost or expense of admijiisfration of Ihc Chapter U Case Allowed unda- sections 503(b) and 
S07(a){l) of the Bankruptcy Code, ijwluding, without limitation, <a) any actual and necessary 
costs and expenses of preserving the Chapter 1 1 Assets, {b) any actual and necessary costs and 
expenses of operating the businesses related to the Chapter 1 3 Assets, (cj any indebtedness or 
obligations incurred or assumed by the Debtor in the ordinary course of business in connection 
with the Chapter U Assets, (d) claims for reclamation of the Chapter 11 Asseis Allowed in 
accordance with section 546(c)(2) of the Bankruptcy Code pursuant toq Final Older, (e) any 
Professional Fees, whether fixed before or afler the Effective Date, (f) any fees or charges 
assessed against and payable by the Estate of the Debtor under section 193f), Chapter 123, title 
28, United States Code, inducing post-Confinnation Date and post-Effective Dare fees and 
charges, and (g) the Indenture Trustees' Fees. No Belgian Priority Claim shall constitute an 
Administrative Expense Claim. 

1 .2 "AfFrliate" shall have the meaning ascribed lo such term in section 101(2) 
of ihe Ban kniptcy Code . 

1.3 "Allowed " means, with reference to any Claim (including any 
Administrative Expense Claim or Belgian Claim) in the Chapter 1 1 Case, (a) any Claim against 
or Equity Interest in the Debtor, proof of which was filed within the applicable period of 
limitation fixed by the Bankruptcy Court in accordance with Rale 3003(c)(3) of the Banloupicy 
Rules (i) as to which no objectic*] to the allowance thereof, or action to equitably subordinate or 
otherwise limit recovery with respect thereto, has been interposed within the applicable period of 
limitation fixed by the Plan, Ihe Bankruptcy Code, the Barkrviptcy Rules or a Final Order, (ii) as 
to which no action has been commenced lo avoid such Claim or Equity Interest within the 
applicable period of limilalion fixed by the Plan, or (iii) as to which an objection has been 
interposed, to die extent such Claim or Equity interest has been allowed (whether in whole or in 
part) by a Final Order, (h) if no proof of Claim was so filed, any Claitn against the Debtor which 
has been listed by the Debtor on its Schedules, as liquidated in amount and not disputed or 
contingent (or as to which the applicable proof of Claim has been withdrawn or Disallowed), (c) 



1 



if no prwf of iiquity Intcresr was so fiJed, any Equity Interest listed in the consoli'daled 
stcwjlchoJdcrs list maintained by L&H NV as of the Record Date, (d) any ClaifD arising from ihe 
recovery of property under sections 550 or 553 of the Banlmiptcy Code and allowed in 
accordaiice with section 502(h) of Ihc Bankmpicy Code, (e) any Claim allowed wider or 
pursuant to the t enns o f t he P Ian, ( f) with respect t o a n Old Convertible S ubordinatcd N ores 
Claim, or any portion thereof held by any Person or Entity listed on the Old Convertible 
Suboidiiiated Notes Indenture TYustee's note register in accordance with sections 2.5{n} and 52 
of tiie Old Convertible Subordinated Notes Indtmlure as of the Record Dale, and (g) any Claim to 
tlic extent lihM it has been allowed by a Final Order. Unless otherwise specified herein or by 
order of tlie Bankiuptcy Court. "Allowed Claijns" shall not, for any purpose under the Plan, 
include interest, penalties or late charges on such Claims from and after the Petition Dale, Tn 
addition, "Allowed Claim" shall not include (i) any Claim subject to disallowance in accoitJancc 
with section 502(d) of the Bankruptcy Code, (ii) any Claim allowed solely for the purpose of 
voting to accept or reject the Plan pursuant to an order of the Bankruptcy Court or (iii) any 
Belgian Priority Claim. 

1.4 " Atlowed Unsecured Claim Trust Irderests " shall have the meaning 
ascribed to such isscm in Section 5JJ.3(a) of the Plan. 

1.5 "Assigned C auses o f Action " m eans collectively. a ny and allCausesof 
Action of L&H MV, including, without limitation, any Causes of Action assigned to (he Debtor 
pursuant to the L&H Holdings Plan and pursuant to the Stipulation And Order Between Lemout 
& Uauspic Speech Products N.V. And L&H Holdings USA, Inc. And Baker Parlies 
Compromising And Settling Claims, dated January 31, 2002, but with respect to all of the 
foregoing, excluding (i) Causes of Action released in accordance with Section 13.2 of tfac Plan; 
(ii) any and all Causes of Action settled or resolved in the Plan or pursuant to a Final Order of 
tlie Bankruptcy Court; and (iit) any Causes of Action asserted against any diini party who has 
asserted a Claim against the Debtor unless and until (a) the Plan Administrator has asserted any 
and all of the Debtors coumerclaims against such third party or rights to setoff or recoupment 
against such third parly, including the Debtor's rights under section 502(d) of the Bankruptcy 
Code, and (b) such counterclaims, rights to setoff or recoupment, or rights under section 502(d) 
of the Bankniptcy Code have been determined by a Final Order or otherwise. 

1 -6 " Assumption And Assipnmeoc Schedule " means the schedule of executory 
contracts and unexpired leases designated in the Plan Supplement, as may be ihc case, 
assumption or assumption and assignment as of the Effective Date of the Plan, pursuant to 
sections 365 and 1 123(b)(2) of the Bankruptcy Code and Sections 1 0. 1 and 1 0,2 of the Plan. 

1.7 "Available Cash " means at any time, the Cash held by Post Effective Date 
L&H on account of the Chapter 1 1 Assets (including the net proceeds from any sales of Chapter 
11 Assets and any D istributions received, either directly or derivatively, from L&H Holdings 
pursuant to the L&H Holdings Plan or from Reorganized Dictaphone pursuant to the Dictaphone 
Plan), along with the non-cash proceeds of any Chapter 1 1 Asset Transfers; provided, however , 
that such non-cash proceeds shall include the common stock of Reorganized Dictaphone 
distributed to L&H NV pursuant to thcDictaplione Plan, minus (1) the amount of Cash necessary 
to satisfy or reserve for all Allowed Class 2 Secured Claims, Administrative £xp«ise Claims, 
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Priority Tax Ciainis, Class \ Priority Non-Tax Claims, and Cash held in any Disputed Clfliirs 
Reserve, (ii) the amount of Cash delermined from time to time by the Plan Administrator lo be 
necessary to fijod adequately the administration of the Plan and Post EfTective Date L&H on and 
after the Effective Date, and (iii) the Litigation Trust Reserve and tlic Litigation Monitoring 
Committee Reserve, 

1.8 "Avoidance Aoiions " means any and all avoidaace or recovery actions 
under sections 502(d), 542, 544, 545, 547, 548, 549. 550, 55 ! and 553 of the Bankruptcy Code. 

1 .9 " Ballot " means the form or forms distrilmled to eacb holder of an impaired 
Claim on which form or fctms such holder of a Claim may. among other things, vote to accept or 
reject the Plan. 

] JO "Bankruptcy Code " means title 1 J of the United States Code, as amended 
from time to time, as applicable to the Chapter 1 1 Case, as in cf&ct on the Confirraation Date, 

1.11 " Bankniptcv Court " means the United Slates Bantcruplcy Court for the 
District of Delaware having jurisdiction over die Chapter 1 1 Case and, to the extent of any 
reference under section 157 of title 28 of the United Stales Code, the unit of sucli District Cotirt 
under section 151 of the United States Code. 

1.12 " Bankruptcy Rules " means the Federal Rules of Banfcryplcy Procedure as 
promulgated by the United States Supreme Court under section 2075, title 28, United Slates 
Code, and tlic Local Rules of the Banlcruplcy Court, as amended from time to time and 
applicable to the Chapter 1 1 Case. 

1.13 "Belgian Assets " means the assets attributable to the Debtor's business 
operations in Belgium as deiermiaed by the allocation described in more detail in SocHon IV.M 
of the Disclosure Statement plus an additional S5,09 1.386 in Cash to be transfwred to the 
Curators for distribution to Belgian Priority Claims. 

1.14 " Belgian Case^ means the Debtor's bankruptcy proceeding currently 
pending in Belgium. 

1-15 " Belgian Clajms " means gaicral, unsecured claims for which proofs of 
claim (or their functional equivalent tmder Belgian law) were validly filed iii the Belgian Case, 
which claims win be transferred to the Chapter 1 1 Case, dewnod umely filed therein, and subject 
to Bdminisiraliou and allowance solely and exclusively in the Ch^ter 1 1 Case, The priority and 
validity of each Belgian Claim will be determined solely and exclusively in the Chapter II Case 
in accordance with the Bankruptcy Code and Bankruptcy Rules. 

1.16 "Belgjan Pfiority Claims " means claims entitled to priority in the Belgian 
Case including, but not limited to, (i) the claims which arc the subject of the Emergency Motion 
Of Lemout & Hauspic Speech Products N.V., Pursuant To 1 1 U.S.C. §§ 105<a), 363(b)(1), And 
503(b), For Entry Of Order Autliorizing Payment Of Certain Administralive Expense Claims 
Relating To Post-P^itim) (A) Statutorily Mandated Employee Payments; (B) Belgian Social 
Security Taxes; (C) Belgian Employee Withholding Taxes; And p) Belgian Real Estate Taxes 
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filed by L&H NV on March 31, 2003, fii) my claims of a Belgian go\'cnirocntal iwii, Ryksdknst 
voor Sociale Zekerheid, MintBterie Viaarase Geincoiichi^j.or Minisierlc Van Fmancien, (iii) any 
claims for taxes imposed under B«]gian law. iacludijig, but not limited to, sock) security tax, real 
&Etaie lax, income tax, wage tax, employee withholding tax, mandatory severance paymcncSj and 
(iv) any professional fee claims relating lo the Belgian Case, including, but Jiot limited lo, fees 
and expenses of the CTirators and the commissioners. The Belgian Priority Claims will not 
participate or receive any consideration under the Plan, The Belgian Priority Claims will be 
administered solely and exclusively in the Belgian Case. 

1.17 " Belflian Rcvolvine Credit Facility " nneajis ttiat c^riiiin Re\'o)v)ng Credit 
Facility Agreement, dated as of May 2, 200O, by and among the Debtor, as the borrov/er, and the 
Lenders, as the lenders. 

1.1 S "Business Day" means any day other ihan (\) a Saturday, (ii) a Sunday, 
(iii) any other day on whicli banking insiituliom in New York, New York arc required or 
authorized to close by law or executive order, and (iv) the Friday after Thanksgiving. 

1.19 "Cash '* means legal tender of the United States of America. When 
applicable, and except as provided in Section 7,4,8 below, the conversion rate among the United 
Stales Dollar (J) and tlKs Euro (€) shall be the spot conversion rate expressed in Dollars per 
Euro, as published at 10 ajii. Eastern Siandaid Time by the Federal Reserve Bank of New York 
on the Petition Date. 

1.20 " Ca^h Investment Yield " means the net yield eamed by Post Effective 
Date L&H from the investment of Cash held paiding distribution in accordance with the 
provisions of the Plan. 

1 .2 1 "Causes of Action " in ean* m\y and all actions, causes of action, liabilities, 
controversies, promises, agreements, obligations, rights, suits, debts, sums of money, damages, 
judgments, claims and demands whatsoever, whether knoxvn or unknown, reduced to judgment 
or not reduced to judgment, liquidated or unliquidated, contingent or non-contingent, matured or 
unmatured, disputed or undisputed, secured or unsecured, asiscrtable direcity or derivatively, 
existing or hereafter arising, in law, equity or otherwise, ba^ in whole or in port upon any act 
or omission or other event occuning prior to the Petition Date or during the course of Ihe 
Chapter 11 Case (including through the Effective Datc)> including, without limitation, the 
Avoidance Actions and any Causes of Action assigned lo the Debtor pursuant to the L&H 
Holdings Plan, 

1.22 "Chapter 1 1 Assets " means all of the Debtor's assets other than Belgian 

Assets, 

1.23 "Chapter 11 Casg " means the case comm«iced under Chapter 11 of the 
Bankmptcy Code by ihe Debtor pending in the Bantruptcy Court, as refereticed by Case No. 00- 
4398 (JHW), which is consolidated admiiiistralively under the same Case Number with the 
chapter 1 1 cases of Dictapltone (No. 004397 (JHW)) and L&H Holdings (No. 004399 (JHW)). 



1.24 "Ctaim " means a clsim against tlie Chapter 11 Assets, whether or not 
asserted, as defined in section 101(5) of the Bankruptcy Code. 

1.25 "C lass " means a category of holders of Claims or Equity Inierests 
described in Section IV hereof. 

1 .26 " Collateral " means any Chapter 1 1 Assel subject to a Lien to secure the 
payment or perfonnance of a Claim, which Lien is not subject to avoidance or otherwise invalid 
under the Bunkiyptcy Code or other applicable law. 

1.27 " CommiOee " means the official committee of unsecured creditors 
appointed by the United States Tmstcc in the chapter 1 1 cases of L&H NV, Dictaphone, and 
L&H Holdings on December 13, 2000 and as reconstituted on February 28, 201)1 to rq>resfinL 
unsecured creditors orL&H NV and L&H Holdings (and, prior to February 28, 2001, also lo 
represent tlic unsecured creditors of Diclaphone), as siKh committee maybe consntuied from 
lime to time. Subsequent to the L&H Holdings Plan becoming effective on September 23, 2002, 
the Committee only repiescnts (he unsecured creditors ofL&H M V. 

1.28 "Connmon Stock " means the common slock of L&H NV, M'lth no par 
value, authorized and outstanding on the Petition Date, including all rights, claims and interests 
attendant thereto. 

1 .29 " Confirmation Date " means the dale on which the Clerk of the Bankruptcy 
Conn eaters the Confirmation Order on the docket of the Bankruptcy Court with respect to the 
Chapter 1 1 Case. 

1 .30 "Confinnation Hearing " means liie hearing held by the Banlcmplcy Court 
pursuant to section 11 28(a) of tbe Bankruptcy Clode on confirmation of the Plan pursuant to 
seclion 1 129 of the Bankruptcy Code, as it may be adjourned or continued from time to time. 

1.31 " Confirmation Order " means ihe order of the Bankruptcy Court 
conftrming the Plan under section 1 129 of the Bankruptcy Code. 

1.32 " Curators " means the Official Receivers, and any receivers under ihe 
supervision of the Official Receivers, appointed by the Belgian Court pursuant to the Judgment 
On Petition of the Belgian Court dated October 24, 2001 and October 25, 2001 . 

1.33 *' Cure " means the Distribution of Cash, or such other property as may be 
agreed upon by the parties and/or ordered by the Bankruptcy Court, with respect lo the 
assumption of an executory contract or unexpired lease, pursuant to section 365(b) of the 
Bankruptcy Code, in an amount equal to all accrued, due and unpaid monetary obligations, 
witliout interest, or such other amount as may be agreed upon by the parties cw ordered by the 
BanluTjptcy Court, under such executory contract or unexpired lease, lo the extent such 
obligations are enforceable under the Bankruptcy Code and applicable non-bankruptcy law. 

1.34 " Debtor " means L&H N V . 



1.35 "Debtor in Possession " means the Debtor in its capacity as debtor in 
possession in the Chapto- 1 1 Case under scciions 1 307(a) and 1 103 of the Bankruptcy Code. 

1.36 " DicUphoiie " means Dictaphone Corporation, a Delaware corporation, 
formerly a wliolly-owned subsidiary of L&H NV and debtor is possession, which emerged from 
chapter 1 1 case No. 00-4397 (JH W) ott March 28. 2002 to become Reorganized Dictaphone. 

1.37 " Dictaphone Guaranty " mciins that certain Limited Guaranty, dated as of 
May 30, 2000 and amended and icstaiod on November 3, 2000, of Dictaphone for the benefit of 
the Lenders. 

L38 " Dictaphone Pl^ " means the Third Amended Plan Of Reorgauization Of 
Dictaphone Corporation Under CJiaptcr 1 1 Of Bankruptcy Code filed on January 3 1 , 2002 in Ihe 
Bankruptcy Court in Dictaphone's chapter 1 1 case <No, 00-4397 (JHVV)) confirmed on March 
13, 2002 and effective on Marrh 28, 2002, including the plan supplement, the schedules and ihe 
exhibits thereto, cither in its present form or as the same may be amended, modified or 
supplemented from time to time in accordance witli the Jernis thereof. 

1.39 "Disallowed Claim" means (a) a Claiin, or any portion thereof, ihai has 
been disallowed by a Final Order or (b) unless scheduled by the Debtor as a fixed, liquidated, 
non-contingent and undisputed Claim, a Claim a$ to which a proof of Claim filing deadline has 
been established by the Bankruptcy Code, BanVnipicy Rules or Final Order, but for which no 
proof of Claim has been limcly filed or deemed timcty filed with the Bankruptcy Court pursuant 
to cither Ihe Bankmplcy Code or any Final OnJcr. 

L40 " Disclosure Statcmetit " means the disclosure statement rclaung to the 
Plan, including the exhibits and schedules thcTEAo, as the same may be amended, modified or 
supplemented from time to lime, as approved by the Bankruptcy Court pursuant to (he 
Disclosure Statement Approval Oder. 

1 .A 1 " Disclosnre Statement Approval Datc ^' means the date on whi ch the C Icrk 
of the Bankruptcy Court enters the Disclosure Statement Apptoval Order on the docket of the 
Bankruptcy Court with respect to the Chapter 11 Case approving the adequacy of the Disclosure 
Stateraeni under section 1125 of the Bankruptcy Code. 

1 .42 "Disclosure Stalpgic^t Annroval Order " means the Final Order approving, 
among other things, the adequacy of the Disclosure Statement pursuant to section 1 125 of the 
Bankruptcy Code, entered by the Bankmplcy Court on April 10, 2003. 

I -43 "Dispuied Claim " means a Claim, or any portion thereof, that is neither an 
Allowed Claim nor a Disallowed Claim. 

IM " Dispuled <piaims Reseryc " means a reserve of Cash, Available Cash, 
Litigation Trust Beneficial Interests, and/or other Distributions under the Plan, established herein 
for, among other things, Ihe payment or other saltsfection of Disputed Claims that become 
Allowed Claims afta- the Effective Date, which reserve shall be held for the bcoefil of the 
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lioldcfs of Disputed Claims and, except as provided m Section 8,5 of the Plan, upon closure of a 
Disputed Claims Reserve, shall not constitute property of the Estate or Post Effective Dale L&H. 

] .45 "DistribiitioTis " means the distribution to be made in accordance -w-ith the 
Plan of, as ihe case may be: (a) Cash, (b) Litigation Trust Beneficial Interests, (c) Available 
Cash, and (d) aiiy other consideration distributed to holders of Allowed Claims under the terms 
and provisions of the Plan, 

I M " Effective Pare" means ihc first Bushtei-s Day on which (a) all conditions 
preccdeni set forth in Section il.2 of the Plan have been satisfied or waived as provided in 
Section 1 1 ,5 of die Flan and (b) no stay of the Confirmation Order is in effect. 

1 .47 "Ectitv " shall have the meaning assigned to such term in section iOl(15) 
of the B ankruptcy Code. 

1 .48 "Equity Interest " means, as of the Petition Date, any capital slock or other 
ownership interest in the Debtor, whether or not transferable, and any option, call, wanrant or 
light to purchase, sell or iubsaribe for an ownership interest or other equity security in the 
Debtor, including, but not limited to, (i) the Old Capital Stock of the Debtor and {ii) redemption, 
conversion, exchange, voting, participation, dividend rights and liquidation, preferences relating 
to such Old Capital Stock, 

1 -49 " Estate " means, as to the Debtor and for the purposes of the Plan only, the 
Chapter 1 1 Assets. 

1 .50 " SxcesB Available Cash " shall have the meaning ascribed lo such term in 
Section 5.2.3 of the Plan. 

1 .51 "Final Distribvilion Date " means the final DisirihiiLion of Available Cash 
lo holders of Allowed Claims after resolution, abandonment or odicr disposition of all Disputed 
Claims, the liquidation into Cash of all of the Cliapter 1 1 Assets, and the collection of other sums 
due or otlierwisc remitled or returned to Post Effective Date L&H. 

1 .52 "Fiaai Order" means an order or judgment of the Bankniptcy Court as to 
which the time to appeal, petition for certiorari, or move for rcargument or rehearing has expired 
and as to which no appeal, petition for certiorari or other proceetiings for reargument or 
rehcaiing shall then be pending, provided, however, if an appeal, petition for certiorari, 
rcargument or rehearing thereof hafi been filed or sought, such «M^er of the Bankruptcy Court 
shall have been affirmed by the highest court to which $uch order was appealed, or certiorari 
shall have been denied or rcargument or rehearing shall have been denied or resuHed in no 
modification of such order, and the time to take any further ^pcal, petttioti for certiorari or move 
for reargument or rehearing shall have expired; provided, fiirflicr, that the possibility that a 
motion un<i«r Rule 59 or Rule 60 of the federal Rules of Civil Procedure, or any analogoas rule 
under the Bankruptcy Rules, raay be filed with respect to such order shall not cause such otdw 
uot to be a Final Order. 
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1.53 " Indenture Trustees' Fees " means Ihe rejsonabJe prcpetilion and 
poslpciition fees and expenses of Hie PIERS Indenture Tmstee and the Old Convertible 
Subordinaied Notes Indcniure Trystec and their respective counsel bs agreed lo by the Plan 
AdTjiinistrator or as allowed by the Bankruptcy Court. 

1J>4 "Intercompajiv Loan Aerccmenr means tliat certain Loan Agreement, 
dated May 5, 2000. in the amount of $173 million between Dictaphone, as borrower, and L&li 
Coordinalion Centre C.V.B.A,, as lender, as amended pursuant to that cenain Amended ami 
Restated Intercompany Loan Agreement dated November 20, 2000, and as may be in effect from 
time to time. 

155 "Intercompanv Loan Agreemgni Clajoj a" means all Claims against 
DictapboMe asserted in its diapter 1 1 case (No, 00-4397 (JHW)) pending in the Bankruptcy 
Coun arising from or under, or relating in any way to, the Inteieompany Loan Agreement, 
including approximately (a) S 1 73 m illion i n p rincjpal amount under such Intercompany Loan 
Afirccmepi, (b) S7,9 million in interest under such Intercompany Loan Agreement, and (c) otiicr 
claims Uial were ttxsated by Dictaphone in the Picaphonc Plan as being included in such 
Lutercompany Ixtan Agreement Claim (although not foiroany documented under the 
Intercompany Loan Agreement), including (i) a claim in the amount of $9.3 million for expenses 
of L&H NV incurred as a result of the acquisition of Dictaphone, (ii) a claim in the amount of $3 
million for cash advanced lo Dictaphone by L&H KV prior to the commencement of the Chapter 
1 1 Case, and (iii) a claim in the amount of $2.6 million for allocation by L&H >JV to Dictaphone 
of overhead charges. 

1.56 "L&Ii Holdings" means L&H Holdings USA. Inc., a Delaware 
corporation and formerly a debtor and debtor in possession in chapter 1 1 case No. 00-4399 
(JHW) currently pending before tiie Bankruptcy Court. 

1.57 " L&H Holdings Plan" means the First Amended Plan Of Liquidation Of 
L&H Hol<ijngs USA, Inc. Under Oiaptcr U Of The Bankruptcy Code, filed in L&H Holdings' 
chapter 1 1 case (No. 00-4399 (JHW)) on April 29, 2002, confirmed by the Bankruptcy Court on 
August J3, 2002, and effective on September 23, 2002. 

1'5B "L&H NV " means Lcraout & Hauspic Speech Products RV., a 
corporation incorporated under Belgian laws as a "tiaamlooze vennoolschap" with registered scat 
al Flandcre Language Valley, 899 leper, Belgium, registered wilh the Commejncial Registers of 
leper under No. 31 .360, Brussels under No, 610,455 and Antwerpen under No. 329.244, that is 
Ihe Debtor and Debtor-in-Possession in the Chapter } 1 Case. 

3 .59 "L&H NV Parties " means, collectively, (a) the CaralorB, (b) L&H NV and 
Post Eflfectivc Dale L&H, (c) the Committee and the present and foancr members thereof, and 
(d) solely in respect of their specific capacities, such diicctors^ officers, agents, attorneys, 
afBliates, employees, accountants, advisors and financial advisors of any of the foregoing who, 
with respect to each of the parties identified in subsections (b) and (c), has served ia such 
capacities on or after November 1, 2001. 
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1.50 "Lenders" means those certain financial institutions acting as die lenders 
under tho Belgian Revolving Credit Facility, and their respective successors or assigns Mth 
respect thereto, including Fortis Bank N.V., KJSC Bank N.V., Artcsia Banking Corporation N.V., 
Deutsche Bank N.V^ and Dresdncr Bank I^embourg S.A, 

1 .61 " liabilities" nieans any and aJI costs, expenses* actions, Causes of Action, 
suits, c ontroversies, d ainages, c laims, 1 iabililics o r d emands o f any n ature, w hcther known o r 
unknown, fort^eeji or iroforeseen, existing or hCTeinaftcr arising, liquidated or unliquidated, 
maiured or not matured, contingent or direct, whether arising at coiiuiion law, in equity, or under 
any statute, based in whole or in part on any act or omission or other occurrence arising or takbg 
place on or prior to the Effective Date relating to the Chapter 1 1 Assets. 

1.62 " Lien " shall have Che meaning ascribed to such term in section 101 (37) of 
the Bankmplcy Code (but a lien that has or may be avoided pursuant lo an Avcidaiu;e Action 
shall not constitute a Lien), 

L<53 " Litigation Administrative Costs " shall have the meaning ascribed to such 
tcrni in Section 7.4.8 of the Plan. 

1.64 " LitiEation Proceeds " shall have the meaning ascribed to such term in 
Section 7.4.9 of the Plan 

1.05 "Litiaation Trust" moans ^ litigation trust established pursuant to (a) 
Regulation 301.7701 -4(d) of the Regulations of the United States Dq)artment of the Treasury 
and (b) Internal Revenue Procedure 94-45, and as a grantor trust, subject to the provisions of 
Subchapter J and Subpart E of the internal Re\'enuc Code of 19S6 (as amended), owned by the 
Trust Beneficiaries as grantors, and to be established in accordance with Section 7.4 of the Plan. 

L<5<S " Litigation Tntsl Aereemcnf ' means the trust agreenacnt pursuEnt to 
which the Litigation Trust shall be established, subslaniially in the foim contained in tlie Plan 
Supplement. 

1 -67 " Litigation Trust Beneficiary " means a beneficiary of the Ijtigarion Trust. 

1 .68 " litigation Trustee " means Scott L. Baena, or any successor appofnied by 
the Litigation Monitoring Committee, 

1 .69 "Litigation TVust Reserve " shall have the meaning ascribed to such term in 
Section 7.4,7 of the Plan. 

L70 "Litigation Trust Beneficial fatercst " means the beneficial interest in the 
Litigation Trust being distributed to holders of certain Classes of Claims, as described in Section 
7.4 of the Plan. 

1.71 "Litigation Monitoring Committee " shall have the meaning ascribed to 
such terra iti Section 7.4,18 of the Plan. 
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1.72 "Liti gation Momtorinp Committee Reserve" shali have ihe meaning 
ascribed to such tarn in Section 7.4.7 of tlie Plan. 



1.73 " Litigation Reserve " shall have the meaning ascribed to such terai in 
Seciion 7.4,11 oflhe Plan. 

1.74 "Maximum Recovery Amount " shall have the meaning ascribed to such 
terai in Section 7.4. 1 0(b) of the Plan. 

1.75 " Old Capital Stock " means, with respect to Hic Debtor, collectively: (a) 
the ComroOD Slock of the Debtor and (b) the Old Stock Options of the Debtor. 

1.76 " Old Convertible Subordinated Notes " means ihc 8% Convertible 
Subordinated Notes Due 200], issued under that certain Indeuturc, dated as of November 20, 
1996, between L&lt NV and the Old Convertible Suboixlinated Not^ Indenture Trustee. 

1.77 " Old Convertible Subordinaied Notes Caiim " means all claims 
{including, but not limited lo, all Claims), directly or indirectly, against the Debtor arising from 
or under, or relating in any M'ay to, the Old Convertible Subordinated Notes or the Old 
Convertible Subordinated Kotes Indonlure, 

1,7S " Old Convertible Subordinated Notes Indenture " means that certain 
Indenture, dated as of November 20, 1996, between L&li NV and the Old Convertible 
Subordinated Notes Indenture Trustee, as trustee. 

1 .79 " pld Convertibic Subordinated Notes Indcnturo Trustee " means The Bank 
of New Yoilc in its capacity as successor indcnnire trustee under the Old Convertible 
Subordinated Notes Indenture. 

1.80 "Old Stock Options " means any options, wanrants or other rights to 
purchase Common Stock of the Debtor, whenever granted 

1 ,SI "PCTson " shall have the meaning ascribed to such teim in section 101 (41 ) 
of the Baiikntptcy Code, 

1.82 "Pelition Date " means November 29, 2000. the date on whidi L&H NV 
filed its chapter 1 1 petition and commenced the Chapter 1 1 Case. 

1.83 ** PIERS Indenture Trustee" ntcans Wilmington Trust Company in its 
edacity as trustee under (s) tJiat certain Multiple Scries Indeuturc, dated as of May 27, J 998, 
between L&H NV and Wilmington Trust Company, as trustee, and <b) that certain First 
Siq>plemental Indenture, dated as of May 27, 1998, between L&H NV and Wiimington Trust 
Company, as trustee, 

1.84 " PIERS/OId Ccnvenifale Subordinated Notes Claims" means, collectively, 
all Old CoiivCTtible Subordinated Notes Claims and PLERS Transactiou Claims. 
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1.S5 "PIERS Transaction Claims " means claims, including but not limited to 
Claums, against L&H NV based upon, arising from or under, or related to any of the follovt-ing: 
(a) thai certain Muluple Series Indcniure, dated as of May 27, 1998, between L&H NV and 
Wilmington Trust Company, as trustee, (b) that certaJa First Supplemental Indenture, dated as of 
May n, 1998, between LMi NV and Wilmin^on Trust Compaoy, as trustee, (c) those certain 
4.75% Convertible Junior Subordinated Debentures due 2008, issued by L&H NV, and (d) any 
guarantee by L&H NV of the 4.75% Preferred Incame Equity Securities and 4,75% Common 
Secnritics issued under the foregoing agreements, including under that certain Guarantee 
Agreranent, dated as of May 27, 1998, amoug L&H KV and Wilmiiigton Trust Company, 

1.86 "Elan" means the OfScial Committee Of Unsecured Oreditois' Plan Of 
Liquidation For Lenwut & Hauspie Speech Products N.V. Under Chapter 1 1 Of The Bsmkmptcy 
Code, including the Plan Supplement, the schedules (including the Assumption And Assignrnent 
Schedule) and exhibits hereto, either in its present form or as the same may be amended, 
modified or supplemented from time to time in accordaice with the terms hereof. 

1-87 " Plan Administra tor" means Scott L. Baena. All references to Post 
Effective Dale L&H sha]] include the Plan Administrator. 

1 Sg " Plan Administration Agreement" means the agreement by which the Plan 
Administrator shall be appointed, substantially in the form contained in the Plan Supplement. 

1 .89 " Plan SupplemcDl" nieans Hvs form of docunienis specified in Section 1 5.6 
of the Plan, which are incorporated herein by reference. 

1-90 "Plan Transactions " means the IranBactions cfTecluated or to he 
effectuated on or before the Effective Date pursuant to the terms of the Plan, including, but ngt 
limited to, llie transactions described in Section VIT of the Plan. 

1.91 " Post E ffectivo Date L&H " m cans, on and after t he E ffeeiivc Date, the 
successor to L&H NV and the Estate with respect to the Chapter 1 1 Assets (and any successor 
iheretD by merger, consolidation or otherwise), 

1 -92 ' Priority Non-Tax Claim " means any Claim of a kind specified in sections 
507(aK3), (4), (5), (6), (7) or (9) of the Bankruptcy Code. No Belgian Priority Claim shall 
constitute a Priority Non-Tax Claim. 

1 .93 " Priority Tax Claim " means any Claim of a governmental unit of the kind 
^ecified in sections 502(i) and 507(a)(8) of the Bankruptcy Code. No Belgian Priority Claim 
shall constitute a Priority Tax Claim, 

y 04 " Professional Fees " means any Claim of a professional, retained in the 
Chapter 11 Case, pursuant to sections 327. 328 and 1 103 of the Bankruptcy Code or otherwise, 
for compensation or reimbursement of costs and expenses relating lo services incurred prior to 
and including the Effective Date relating to the Chapter 1 1 Assets, when and to the extent any 
such Claim is Allowed by the Bajikmpicy Court pursuant to sections 328. 330, 331, 503(b), or 
1103 of the Bankruptcy Code. 
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1 .95 "Ratable Proportion " Tneans, with reference lo any Distribution on account 
of any Allowed Claim in any Class, the ratio (expressed as a pcrcenlage) l)iat the amount of such 
Allowed C Iflim b ears t o the a ^regale amouni o f Allowed C laims a f i he same C lass p lus all 
Disputed ClaimJi in such Class. 

i .96 "Rgcprd Date " means the record date for delennining an entitlement to 
receive Distributions under Ihe Plan on account of Allowed Claims, which with respect to 
holders of Allowed Claims (i) for the initial Distribution Date shall mean Ihe Confirmation Date 
and (ii) for each subsequent Semi- Annual Distribution EJate shall mean the twentieth (20) 
Business Day prior to such Semi- Annual Distribution Dale. 

1.97 " Reinstated" or "Reinstatement" naeans leaving unaltered the legal, 
equitable, and conlraclual rights to which a Claim entitles tJie holder offiuch Claim so as to leave 
such Claim unimpaired in accordance wilh section 1124 of Ihe Bankruptcy Code, thereby 
entitling ihe holder of such Claim to, but not more than, (a) Tdnstatement of tlic original maturity 
of t he q bligations o n w hich s uch C laim t s b ased, and ( b) p aynaent, a s provided h eiein, o f an 
amount of Cash consisting solely of the Aum of (i) matured but unpaid principal installments, 
without regard lo any acceleration of maturity, accruing prior lo the Effective Date, <ii) accrued 
but unpaid interest as of the Petition Date, tind (iii) reasonable fees, expenses, and charges, to the 
extent such fees, expenses, and charges are Allowed under the Baiikruptcy Code and aic 
specifically provided for in the agrccntent or agreemciits on which such Claim is based; 
provided, however, that any contractual ri^l that do«; not pertain to the payment when diie of 
principal and interest on the dbligalion on which such Claim is based, including, but not limited 
to, financial covenant ratios, negative pledge covenants, covenants or restrictions on merger or 
consolidatioii, and affirmative covenants regarding corporate existence or prohibiting certain 
transactions or actions contemplated by the Plan, or conditioning such transactions or actions on 
certain factors, shall not be required to be reinstated in order to accomplish Reinstatement, 

"Reorganised Dictaphone '* means, after the efTcctivc date of the 
Dictaphone Plan (i.e., March 28, 2002), Dictaphone and any successor thereby by merger, 
consolidation or otherwise, 

1.99 " Schedules " means the schedules of assets and liabilities and the 
statements of financial affairs filed with the Bankruptcy Court on or abont March 10, 2001 by 
the Debtor under section 521 of the Bankruptcy Code and the Official Bankruptcy Forms of the 
Bankruptcy Rules, as such schedules and statements existed on March 11, 2003, or may be 
ameiided, from time to time, with the prior written consent of the Committee, which consent may 
be withheld by the Committee in its sole and jdisolutc discretion, 

1 . ! 00 "Semi'Annual Distribution Date' * shall have the meaning ascribed lo such 
term in Section 7.2.1(b) of the Plan. 

l.IOl '' Secured , t^lajm " means a Claim secured by a Lten on CoDateral to the 
extent of the value of the Collateral, as determined in accordance with section 506(a) of the 
Bankruptcy Code, or as odierwise agreed upon in writing by the Plan Administrator and subject 
lo the approval of the Bankruptcy Court. To the exteat that the value of such interest is less than 
ihe amount of die Claim which has the benefit of such security, the unsecured portion of such 
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Claim is an Uusewjred Dencicrrcy ClaiiQ uniess, in any such case, the CTass gf which such Claim 
is a part raakes a valid and timely election under section IT n(b) of the Bankruptcy Code to have 
such Claim irealed as a Secured Claim to the extent Allowed. 

1.102 "Securities Act " means the Securities Aci of 1933. as amended, and the 
rules and regulations promulgaled thereunder. 

t.103 "Securities Class Actions/Suits " means the pending actions and lawsuits 
relating to the Securities Laws Claims. 

1 . 1 04 " Securities Law C iaim "^ m eaus a C laim ( 1 ) arising from r escission o f a 
purchase or sale of a security of the Debtor or an Affiliate of the I^btor; (2) for dionagcs arising 
from the purchase or sale of such a security; (3) for reimbursement, indemnification, or 
contribution allowed under section 502 of the Bankruptcy Code on accoiitit of a Claitn for 
damages or rescission arising out of a purchase or sale of a security of the Debtor or an AfTjIiatc 
of the Debtor; or (4) for similar violations of the securities laws, misrepresentations, or any 
similar claim, including> to the extent related to the foregoing or subject to subordination under 
section 510(b) of (he Bankruptcy Cc«ie, but not limited to, any attorneys' fees^ other char^ or 
costs incurred in connection with the foregoing, claims for indcmnificaiion relating to the 
foregoing, the Securities Class AcAions/Suits, and those certain Claims asserted by Stonljigton 
Capital Panners, Inc., Slonington Capital Appreciation 1994 Fund, and Stonington Holdings 
LLC. 

1.105 "SuTPhis Proceeds " shall have the meaning ascribed to such term in 
Section 7.4.10(b) of the Plan. 

M06 "Transfer '^ means any sale, assignment, lease, transfer, encumbrance. 
Lien, «icbange, mortgage, pledge, hypothecation or other dispositioft, cr the creation of a 
security interest or cnctimbrauce, in whole or in pan. 

1.107 "United States Tnistee" means &e United States Trustee appointed under 
section 591, title 28, United Slates Code to serve in the District of Delaware. 

l.tOS "Unsecured Claim" means any claim that is (i) a Belgian Claim (ii) a 
Claim that is (a) the subject of a timely filed proof of claim, (b) listed in the Schedules (other 
than a claim listed as contingent, disputed or unliquidated), gr (c) Allowed by a Final Order, and 
(iii) not an Adrainistralive Expense Claim, Secured Claim, Priority Tax Claim, Priority Non-Tax 
Claim, PIERS/Old Convertible Subordinated Notes Claim, Belgian Priority Claim, or Securities 
Law Claim. 

1.109 " Unsecured Deficiency Claim " means, with reference to a Claim secured 
by a Lien against Collateral, an amount equal to the difference between (a) the aggregate amount 
of such Claim after giving effect lo the operation of section 111 l^^XOCA) of the iBankmptey 
Code and (b) the amount of such Claim tirat is a Secured Claim; provided, however, that, in the 
event that the Class in which such Secured Claim is classified makes the election under section 
1 1 1 lCb){2) of the Bankruptcy Code in accordance with Rule 3014 of the Bankruptcy Rules, the 
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Unsecured Deficiency Claiin otherwise relating to such Secured Claim shall be exrijiguiehcd An 
Unsecured Deficiency Claim is an Unsecured Claim. 

1,110 " Voting Deadline " means the date set by the Bankruptcy Court pursuant to 
the Disclosure Statement AppTOval OrUer by whidi all Ballots for acceptance or rejection of ihe 
Plan must be roceived by the Committee or ±c Bankruptcy Court appointed balloting agent. 

SECTION 11 

INTEEIPRETATION; APPLICATION OF 
DEFINmONS, RULES OF CONSTRUCTTON AND COMPUTATION OF TIME 

Wlicrevcr Irom (he context it appears appropriaie, each term stated in either the 
singular or the plural shall include both the singular and the plurai, and pronocns stated in the 
mastiiline, feminine or neuter gender shall inclvde the masculine, feminine and neuter. Fot 
purposes of the Plan (a) any r^feroice in tlie Plan to a contract, instrument, release, indenture, or 
olher agreement or documeni being in a paiticiilar form or on particular tsrais and conditions 
means that such document shall be substantially in such form or substantially on such terms and 
conditions, (b) any reference in the Plao to aa exisiing dwujucnt or exhibit filed or to be fdcd 
means such documeni or exhibit as it may hove been or may be amended, modified, or 
supplemented and (c) unless otherwise speciHed, all references in the Plan to Sections, Articles, 
and Exhibits are references to Sections, Articles, and Exhibits of or to tire Plan. The words 
"herein," "licreof,*' "hereto," "hereunder," and other words of similar meaning refer to the Plan 
as a whole and not to any particular section, subsection or clause contained in the Plan. A 
capitalized term used herein that is not defined herein shall have the meaning assigned lo that 
term in the Bankruptcy Code or in the exhibits hereto. The rules of construction contained in 
section 102 of the Bankruptcy Code diall apply to the construe lion of the Plan. The headings in 
the Plan are for convenience of reference only and shall not limit or otherwise affect the 
provisions of the Plan. Unless otherwise indicated herein, all references to dollars means United 
Stales dollars. In cornputiog any period of time prescribed or allowed by the Plao, unless 
othav^'ise expressly provided, the provisions of Bankruptcy Rule 90(>6(a) shall apply. 

SEcnoN in 

PAYMENT OP ADMINISTRATIVE 
EXPENSE CLAIMS, PRIORITY TAX CLAIMS AND OTHER UNCLASSIFIED CLAIMS 

3.1 Administrative Expense Claims Each holder of an Allowed 
Administrative Expense Claim shall be paid Cash in full by Post Effective Date L&H. (i) upon 
the Effective Date or as soon as practicable thereafter, (ii) as soon as practicable after such Claim 
becomes an Allowed Administrative Expense Claim if the date of allowance is later than the 
Effective Date, or (iii) upotl Such other terms as maybe mutually agreed upon beftveen such 
holder of an Allowed Administrative Expense Claim and Post EfFcctive Date L&H; provided, 
however, that aJI post-Effective Date professional fees and related expenses accrued by 
Professionals in connection with the Plan and the Chapta- 1 1 Assets shall be paid by Post 
Effective Date L&H within ten (10) Business Day* of the submission by any Professional of an 
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invoice to Post Effective Date L&H. In the event thai Post Effective Date L&H objects to ihe 
payment of a Professioiuil's post-Effective Date invoice, in whole or part, and the parties caimoi 
resolve such objectioji after good faith negotiation, ihe Bankruptcy Court shall retain jurisdiction 
to review the disputed Invoice and make a dctemiination as to the extait lo which the invoice 
shall be paid by Post Effective Dale L&H. 

3.2 Priori tv Tax Claims On the EfTfccrive Date or as soon as practicable 
thcreafler, or as soon as practicable after such Claim becomes an Allowed Claim if tlie date of 
allowance is later than the Effective Date, a holder of aii Allovv-ed Priority Tax Claim shall be 
entitled to receive in fiill satisfaction, settlement, und release of, and in exchange for such 
Allowed Priority Tax Claim (a) deferred Cash paymeiits in an aggregate principal amount equal 
10 1 he a mo unt o f s uch Allowed P riority T ax C kirn p lus interest, t o t he e xtent r cquired u ndcr 
applicable law, on the unpaid portion thereof at tlic legal rate of interest (excluding any default 
intcresi r ate), o r, i n t he absence o f a 1 egal rate of i merest, a t a rate o f four p ercent ( 4%) p er 
annum, from the Effective Date through the date of payment theicoC which date shall nol extend 
beyond the sixth anniversary of the Effective Dale, or (b) stich other treatment as to which Post- 
Effective Dale L&H and such holder shall have agreed upon in WTiting. with the approval of the 
Bankruptcy Court, If deferred Cash payments are made to a holder of an Allowed Priority Tax 
Claim, Ihe rcmainiog unpaid portion of such Allowed Claim shall be paid oo or before the sixth 
anniversaty of the Effective Date, together with any accrued and unpaid inte«st to the date of 
paymeat; provided, however, that Post Effective Dale L&H reseives the right to pay any 
Allowed Priority Tax Claim, or any remaining balance of such Allowed Priority Tax Claim, in 
full at any time on or after the Eflfecti ve Date without premium or penalty. 

SECTION IV 

CLASSIFICATIOM OF CLAIMS AND EQUITY INTERESTS 

'^•l Summary For purposes of all confirmaition issues, including, without 
limitation, voting, confirmation and distribution, except as otherwise provided herein, all Claims 
againaj the Chapter 11 Assets (except for Administrative Expense Claims and Priority Tax 
Claims) and Equity Interests in the Debtor are classified as follows: 
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4,1.1 Claims against and Equity Intmists in L&H NV . 



CLASS 


CLASS NAME 


STATUS 


Class 1 


Priority Non-Tax Claims 


Unimpaired •- not entitled to vote 


Class 2 


Secured Claims 


Unimpaired - not entitled to vote 


Class 3 


Unsecured Claims 


Impaired - entitled to vote 


Class 4 


PIERS/Old Convertible 
Subordinated Notes Claims 


Impaired - entitled to vote 


Class 5 


Common Stock 


Impaired - deemed to have rejecleti 
the plan and not entitled lo vote 


Class 6 


Securities Law Claims 


Impaired • - deemed to have rejected 
tiie plan and not entitled to vote 


Class 7 


Other Equity Interests 


Impaired • deemed to have rejected 
the plan and not entitled to vote 



4.2 Classification of qaims against the Chapter 1 1 Assets and Bqn'itj 
Intcrcsis in L&H NV : 

4.2.1 aass 1: Priority Non-Tax Claims . Class 1 consists of all Priority 

Non-Tax Claims. 



42.2 Class 2: Secured Claims . Class 2 consists of all Secured Claims. 

4.2.3 CJbss 3; Unsecured Claims . Class 3 consisis of all Unsecured 
Claims other tlian (a) Class 4 PJERS/Oid Convertible Subordinated Notes Claims and (c) Class 6 
Securities Laws Claims. Class 2 Unsecured Claims include, inter alia. Claims under the Belgian 
Revolving Credit Faciliry, all prcpclition tnide Claims relating to the Chapter 1 ] Assets, the 
Belgian Claims and other prepctition general unsecured Claims relating to the Chapter 1 1 Assets. 

4.2.4 Class 4; PIERS./OId ConvcrtiMe Subordinated Notes Claims . 
Class 4 consists of all PIERS Transaction Claims and Old Convertible Subordinated Notes 
Claims. 

4.2.5 Class 5.- Common Stock . Class 5 consists of all interests of the 
holders of Common Slock on account of such interests. 

4.2.6 Class 6: . Securities Law Claims . Class 6 consists of all Securities 

Law Qaims. 

4.2.7 Class 7: Other Equity Imerests . Class 7 consists of all Equity 
Interests in L&H NV not otherwise classified in Classes 5 and 6, including the interests of 
holders of Old Stock Options. 
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SECTION V 



TREATMENT Ol- CLAIMS AND EQUITY 
INTERES I-S UNDER THE PLAN 

5.1 Designation of Trealmet^^ The following treatmeni set forth in this 
Seciion V shall be accorded to Claims against Uic Chapier 1 1 Assets and Equity Interests in Ihc 
Debtor, 

5.2 Claims Again st (he Chapter 1 1 Assds and Eauitv Tnlerests in L&H NV . 

5.2.1 Class 1: Priority Non-Tax azxtm . On the Eltective Date or as 
soon as practicable thercaflcr, or as soon as pracricahle after such Priori ly Non-Tax Claim 
becomes an Allowed Priority Non-Tax Claim if the tlate of allowance is later than the Efiective 
Date, a holder of an Allowed Class 1 Priority Non- Tax Claiiti shall receive, in full satisfaction, 
setcleraeni, release of, and in exchange for such Allowed Class 1 Priority Non-Tax Claim (a) a 
Distribution of Cash eijuai to the amouni of such Allowed Class 1 Priorily Non-Tax Claim, or (b) 
such other treatment as lo whicli Post Effective Date L&H and such holder shall have agreed 
upon in writing. 

5.2.2 Class 2: Secured Claims . Each holder of an Allowed Secured 
Claim shall be deeniod to be classified in n separate Class and shall be treated as follows: to Ihc 
extent lliai any such Claim is d^ermined to be an Allowed, valid and perfected Secured Claim, 
the holder of such Secured Claim shall receive the (irst net proceeds (i.e., proceeds net of all 
costs and expenses related to sucli sale) from flie sale of any of its Collateral to the extent of (he 
principal amount of its Claim. To the extent permitted under applicable law, including the 
Bankruptcy Code, as deteraoincd by the Bankruptcy Court at the Confinnation Hearing, the 
holder of such Allowed Secured Oaim shall receive the contractual non-default rale of interest 
on such Allowed Secured Claim semiannually in arrears based upon the amount of unpaid 
principal for such period and pcnnillel costs tho-ftjn. Until each Secured Claim is paid in ftiU, 
the holder of such Allowed Secured Claim shall retain the Liens securing such Allowed Secured 
Claim. Notwithstanding anything to the contrary herein, Post Effective Date USdA shall make 
fiill paymeni to each & ucli secured creditor to the extent of its Allowed Secured C laim on or 
before December 31, 2004. 

5.23 Class 3: Unsecured Claims . 

(a) Treatment. Subject to Section S.2.3(b) of the Plan, on the EfTective Date 
Of as soon as practicable thereafter, or if such Unsecured Claim becomes an Allowed Unsecured 
Claim after the Effective Date, as soon as practicable after such Unsecured Claim becomes an 
Allowed Unsecured Claim, and thereafter in full satisfaction, settlement, release of, and in 
exchange for such Allowed Class 3 Unsecured Claim, each holder of an Allowed Class 3 
Unsecured Claim shall receive a Ratable Proportion of die Available Cash and ninety-three 
percent (93%) of the lAtigation Trust Beneficial Interests (the "Allowed Unsecured Claim Trust 
loterests"): provided , however , that holders of Claims under the Belgian Revolving Credit 
Facility (which are classified under, and constitute a portion of, Class 3 Unsecured Claims) shall 
noi be entitled to any Distributions that arc the proceeds (either directly or derivatively) of 
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dislributions m ade t o L &H N V p ursuani t o t he D iciaphone P Ian o ti a ccount o f Intercompany 
Loan Agreement Claims assertable by L&H NV under Ihe Dictaphone Plan; and provided . 
further, lhai as a condition lo receiving ±e Distribulions set forth in this Section 5.2.3 of the 
Plan, all holders of Claims under the Belgian Revolving Credit Facility shall be deemed to have 
waived any right to receive, and shall not receive, eiltier directly or derivatively, any 
distributions that are made to L&H NV pursuani lo the Dictaphone Plan on iiccwjat of 
Intercompany Loan Agreemenl Claims. No interest shall be paid on any Class 3 Unsecured 
Qaim. 

(b) Limitations oc Amount of DistribuUons to Holders of Allowed Unsecured 
Claims, Holders of Allowed Class 3 Unsecured Claims shall not receive any Distributions after 
ihey have received 100% repayment of the principal amount of thdr Allowfcd Class 3 Unsecured 
Claims. Any distributions by Dictaphone or Reorganized Dictaphone under Die Dictaphone 
Plan, as the case may be, to the Lenders on account of the Dictaphone Guaranty shall be included 
in determining whetluar the Lenders have received 100% repayment of their claims relating to the 
Belgian Revolving Credit Facility. The Lenders, however, may assert the full amount of their 
Allowed Class 3 Unsecured Ozims until such time as ttiey have received 100% repaynioit of the 
principal amount of their Allowed Class 3 Unsecured claims under the Belgian Revolving Cnsdit 
Facility {sSier taking into account distributions under tlie Plan and the Dictaplmnc Plan). Afler 
all holders of Allowed Class 3 Unsecured Claims have received 100% repayment of the principal 
amount of their Allowed Unseeuied Claims, all further Distributions of Available Cash 
(hereinafter the "Excess Available Cash ") and Litigation Trust Beneficial Interests sliall be 
disttibutcd lo holders of Allowed Class 4 PIERS/Old Convertible Subordinated Notes Claims. 

5.2.4 Class 4: PIERS/Old Convertible Subofdinated Notes Claims . 
Subject to Section 5.2.3(b) of the Plan, on the Effective Date or as soon as practicable thereafler, 
or, as soon as practicable after such Qaira becomes sn Allowed PI£RS/OJd Convertible 
Subordinated Notes Claim if the date of allowance is later than flic Effective Dale, and tliereafter, 
each holder of a PIERS/Old Convertible Subordinated Motes Claim sivall receive, in full 
satisfaction, settlement, release of, and in exchange for such Allowed PIERS/Old Convertible 
Subordinated Notes Claim, a Ratable Proportion of both (i) the Excess Available Cash (if any) 
and (ii) seven-pcrcenl (7%) of the Litigation Trust Beneficial Interests. No interest shall be paid 
on any Class 4 PIERS/Old Convertible Subordinated Notes Cliiim. 

5.2.5 Class 5: Common Stocl^ . Holders of Allowed Comraon Stock 
Equity Interests shall receive no Distributions under the Plan on account of such Class 5 
Common Stock. 

5.2.6 Osss 6: Securities Law Claims . Holders of Allowed Class 6 
Securities Law Claims shall receive no Distributions under the Plan on account of such Class 6 
Securities Law Claims. 

5.2.7 Class 7: Other Equity Interests . A holder of any Equity Interest in 
L&H NV not otherwise classified in Classes 5 or 6 shall receive no Distrihufioits under the Plan 
on account of such Class 7 Other Equity Interest. 
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SECTION VI 



IMPAIRED AND UNIMPAIRED CLASSES OF CLAIMS 
AND EQUITY INTERESTS UNDER THE PLAN; 
ACCEPTANCE OR REJECTION OF THE PLAN 

<5,1 Holders of Claims and Equity Interests Eaiiikd to Vote . 

(a) Eacli holder of an Allowed Claim* or the holder of a Claim that has been 
temporarily allowed for voting puiposcs only under Bankruptcy Rule 3018(a), in an impaired 
Class of Clajins, shall be entitled to vote separately to accept or reject the Plan as provided in the 
Disclosure Statement Approval Order. Any unimpaired Class ofClainis shall be deemed to have 
acccpled the Plan. Any Class of Claims or Equity Interests that shall not receive or retain any 
property on account of such Claims or Equily Interests iindtr the Plan shall be deemed to have 
rejected die Plan. 

(b) Each of Classes 3 and 4 is impaired under the Plan, and the holders of 
Allowed Claims in such Classes are entitled to vote on the Plan. In accordance with section 
U26(g) of the Bankruptcy Code, each of Classes 5, 6, and 7 is conclusively deemed to have 
rejected the Plan. 

6.2 Acctptance bv Unimpaired ., Classes . Eadi of Clashes 1 and 2 is 
unimpaired under the Plan and each such Class is conclusively presumed to have accepted the 
Plan pursuant to section 1 126(f) of the Bankruptcy Code, 

6.3 Elimination of Vacant Classes . Any Class of Ciairas that is no I occupied 
as of the date of the commencement of the Confirmation Hearing by an Allowed Claim or a 
Claim temporarily allowed under Bankruptcy Rule 3018 shall be deemed deleted from the Plan 
for purposes of voting on or rejection of the Plan, and for purposes ofdeterauniag acceptance or 
rejection of the Plan by such Class under section 1 129(a)(8) of the Bankruptcy Code. 

6.4 Non-consemsual Confirmation . The Committee shall request tliat dtc 
Bankiuptcy Court confirm the Plan in accordance with section 1 129(b) of tlic Bankruptcy Code 
in view of the deemed rejection of the Plan by Classes 5, 6, and 7. In the event dial any of 
Classes 3 and 4 fail lo accept the Plan, the Committee reserves the rigfal (i) to modify the Plan ui 
accordance with Section 14.2 hereof and/or (ii) to request that the Bankruptcy Court confirm the 
Plan in accordant with section 1129(b) of the Bankruptcy Code not\vithstandin3 such lack of 
acceptance by finding that ihc Plan provides fair and equitable treatment to, and does not 
discriminate unfairly against, any impaired Class ofClaims and Equity Interests voting to reject 
the Plan. 

6.5 Revocation o C i he P Ian . S ubject to Section 1 5.8 h ereof, the C ommiticc 
may revoke and withdraw the Plan at any time prior to entry of the Confirmation Order. If the 
Plan is so revoked or withdrawn, then it ^11 be deemed null and void. 
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SECTTONVU 



MEANS OF IMPLEMENTATION OF THE PLAN 

7.1 Transactions on ihe EfFective lMc . 0« the Effective Date, the followmg 
shall occur (and shall be dccraed to have occuired simultaneously); 

(a) the Litigaiion Trust Agreement shall become effective; 

(b) the Litigation Trust sLali be formed and shaJl assume its 
obligations hereunder; 

(c) the Plan Adrninistratior Agneeinent sliall become effective; and 

(d) the Equity Tnlerests (inchiding the Old Capita! Siock) of L&H KV 
shall be extinguished as they relate to the Chapter 1 1 Assets. 

In m event shall aoy of the foregoing events occur i^nlcss all of the foregoing events occur on ihc 
same Business Day. 

7.2 Approval of Settlements . The entry of the ConOrmation Oder shall 
constimte the Banlcruptcy Court's finding and dctcnnination that tiic settltsments reflected in the 
Plan, hicluding, but not limited to, (i) the wttlcnienl of the Dirfribution allocations between the 
various Classes of creditors and <ii) the allocation of assets between the Belgian Case and the 
Chapter U Case, arc (a) in the best interest of L&H NV and its Estate, (b) fair, equitable and 
reasonable, (c) made m good faith, and (d) approved by fbe Bankruptcy Court. Subject to 
obtaining the apprtsval of the settlements reflected in this Plan by the Bankrupicy Court, on the 
Hffective Date, Post Effective Date L&H shall take alJ actions necessary or reasonably required 
to effectuate the matters set forth in such settlements. 

7-2.1 Periodic Disiributiogs of A'^a^^able Cash and Litigation Trust 
Beneficial Interests . Post Effective Date L&H shall majce Distributions as provided under the 
Plan from the net proceeds it has obtained or ol^ains from the Transfers of the Ch^tet 1 1 Assets 
for a period of up to five (5) years after the Effective Date. To effect the foregoing. Post 
Effective Date L&H shall niake Distributions of Cash, Available Caslt, and Litigation Trust 
Bcneficiiii Interests on account of any portion of. or in the full amount of Allowed Claims as 
soon as reasonably pracli cable after Ihe Effective Date and, (hereafter, on the first Business Day 
of each calendar semester (each such date, a "Semi-Aimual Distribution Date"); provided, 
however, that, except with respect to the final Disfiibution, Post Effeaive Date L&H shall not 
make any such Distributions unless the amount of Available Cash is in excess of $1,000,000, 
Such Distributions shall continue until Pc«t Effective Date L&H has Transferred all of its assets 
and there is no additional Available Cash for Distributions undtT the Plan. To Ihe extent that the 
Chapter 1 ! Assets consist of neither Cash nor Cadi equivalents. Post Effective Date L&H shall 
endeavor to distribute such non-Cash consideration in such manner as to give elTect fo the 
<listribu<ion scheme contemplated under the Plan. Post Effective Date L&H Shall have absolute 
discretion lo pursue or not lo pursue any and all claims, ri^ts. defenses, or Causes of Action that 
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it retains pursuant to tJie Plan, as it liclCTiiiines in Ihe exercise of its business judgment, and shall 
have no liability for the outcome of its decision. 

7.3 Post Effective pale LAH . On the Effective Date, or as soon as reasonably 
practicaWe after the Effective Date, the Debtor shall Transfer all of the Chapter 1 1 Assets to Post 
EfTeclive Date L&H, Frora and after the Effective Date, as set forth herein, the Plan 
Administrator, Post Effective Date L&H, the Litigation Trastee, aod the Litigation Trust, as the 
case may be, shall perform their respective obligations under the Plan, The Plan shall be 
administered md actions shall be taken in The name of the Debtor and Post Effective Date L&H 
Throiigh, in accoixlancc with the terms hereof, Post Effective Date L&H, the Plan AdministrJlor, 
the Litigation Trustee, aaid/or the Litigation Trust, irrespective of whether the Debtor is 
dissolved. From and after the Effective Date, Post Effective Date L&H siiall continue in 
existence for (he purpose of: 

(a) admini stering the Plan and to take iill steps ajid execute all 
instruments mid documents necessary to effectuate the Plan; 

(b) selling or otherwise disposing of the Chapter 1 1 Assets and 
winding vp affairs relating to llie Chapter 1 1 Assets as 
expeditiously as rt^sonably possible; 

(o) taking any actions to liquidate, and maximize the value of, the 
Chapter 1 1 Assets; 

(d) assijfning all Assigned Causes of Action, and all claims, interests, 
rights and privileges of LAH NV relating tha^eto to the Litigation 
Trust for enforcement, prosecution and settlement by the Livijja.tioD 
Trustee in accordance with the terms of diis Plan and the Litigation 
Trust Agreement; pro\-ided. however , that Post Effective Date 
L&K shall retain an interest in the Assigned Causes of Action 
solely to assert a defense to a Claim or Equity Interest based upon 
such Assigned Causes of Action; 

(e) reconciling Claims and resolving Disputed Claims, and 
administering the Claims allowance and disaUowance processes as 
set forth in the Plan, including objecting, prosecuting, litigatbg, 
reconcilif^ settling and resolving Claims and Disputed Claims in 
accordance with the Plan; 

(0 making decisions regarding the retention, engagement payment 
and replacement of professionals, employees and consijtant^ 

(g) cooperating with the Litigation Trustee, the Litigation Trust, and 
the Litigation Monitoring Committee with regard to the pumit of 
the Assigned Causes of Action; 
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(h) in conjunction with Litigation Tnistee, providing quarterly reports 
tD the Litigation Monitoring Coramitiee as to budgets, cash 
receipts and disbursements, asset sales or other dispositions, claims 
reconciHaiion, Litigation Proceeds and Distrib«iioi5s under the 
Plan; 

{i} odministering the Distributions uncltr the Plan, including (i) 

making Distributions in accordance with the terms of tlie Plan, (ii) 
establishing and inflintaintng the variou* Disputed Clainw 
Rescn-es, and (iii) filing with ilie Bankruptcy Court s«mi-annual 
reports regarding the Distributions to be made to the holders of 
Allowed Claiins; 

07 exercising such other powers as necessary or prudent to carry out 
The provisions of the Plan; 

(k) investing any Cash in suay reserves or pending distribution in 

accordance with reasonable business judgment for any such Entity; 

(I) filing appropriate tax returne; and 

(m) taking such other action as may be necessary or appropriate to 
effectuate this Plan. 

Eacli of the Plan Administrator, Post EfTcciive Date L&H, the Litigation Trust, and the Litigation 
Trustee may incur and pay any reasonable and necessary expenses in performing the foregoing 
functions, subject to the terms of the Plan, For purposes of extrcising its powca-s, each of the 
Plan Administrator, Post EHective Date L&H, the Litigation Trustee and the Litigation Tnisl 
shall be deemed lobea representative of the Estate pursuant to section 1 123(b)(3)(B) of the 
Bankruptcy Code. 

7A The Litigation Trust . 

7.4.1 The Estabjis hment of the Litigation Tmst . The Litigation Tmsi 
shall be established as of the Effective Date. The Litigation Trustee shall be appointed on the 
Effective Date. The Lit^tion Tnisl will be established for fhs sole purpose of liquidating its 
assets, in accordance with Treasury Regulation Section 301 .7701 -4(d), widi no objective to 
continue or engage in the conduct of a trade or business. Subject to definitive guidance from ihe 
Intenna! Revenue Service, all parties will treat the Litigation Trust as a liquidating trust for all 
federal income tax purposes. 

7.4.2 Acouisition of Assigned Causes of Action . On the Effective Dale, 
except as othcnvise provided in the Plan, Post Effective Date L&M and the Debtor shail be 
deemed to have, ajid shaJ) have, irrevocably assigned and trans ferncd to Ihe Litigation Trust all of 
their lights, title and interest in and to any and all of the Assigned Causes of Acdon and any 
proceeds t jiercof received b y i he D ebtor o r P ost E ffccttve D ate L&H. Each o f I he A ssigiied 
Causes of Action, except as otherwise provided in the Plan, shall be free and clear of all Liens, 
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claims, encumbrances ajid oth^- interesls. Except as otherwise provided in Ihe Plan, nciiher Post 
Effective Date L&H nor the Debtor shall have any funlier ri^t, liilc or interest in any of the 
Assig)i«d Causes of Action^ and ncilber the Deblornor Post Effective Date L&H shall be etJliilcd 
10 receive any porticm of any amcunls recovered on account of any of the Assigned Causes of 
Action. Subject to the Curators and the Litigation Trustee entering into an agreeincni, if 
necessary, prcsmHng confidential information and si] applicable privileges, the Litigation 
Trustee shall consult with aaid make information available to the Curators with respect to: (a) any 
Causes of Action of L&H NV against former director, oflicers, administrators or administrators 
in fact oi'L&H NV, arising poTsuant to Clause 530 of the "Welboek Van Vcraicoisc happen" (the 
Belgian Company Code) dated May 7, 1999; (b) any and si\} Causes of Action arising out of or 
relating to any crinoinal proceeding initialed against former directors, ofHcers, administiatcrs or 
administrators in fad of L&H NV, including bul not limited lo. Causes of Action for 
indemnification; and (c) ttny and all Catises of Action ihc enforcement, prosccuiigr, litigation or 
settlement of which cither must be initiated, or already have been initiated, outside of the 
jurisdiction of the courts of the United Stales. 

7.4.3 Establishment of Litigation Trxist Beneficial Interest Registers . 
The Litigation Trust shall maintain a rcgwtcr of the persons or entities granted Liiig^ition Trust 
Beneficial Interests therein and shall be entitled to treat as tlic owner of any such interest for all 
purposes tlie person or entity in whose name the Litigation Trust Beneficial interest is registered. 
Litigation Trust Beneficial Interests shall be uncertified, 

7.4.4 litigatioo Trust Beneficial Interests Granted on Account of 
Disputai Claims . Upon a Disputed Claim becoming an Allowed Claim. Post Eficctive Date 
L&H shall notify the Litigation Trust, and the holder of such Allowed Oainj shall be granted the 
Litigation Trust Benefieial Interests reserved for suob Claim. 

7.4.5 Limitations on Transferabiliry of LitiBation Trust Beneficial 
Jnlcrests . No holder of a Litigation Trust Beneficial Interest shall be entitled to transfer such 
interest. 

7.4.6 Transfer of Cot^es of Action bv Holders . The irrevocable transfer 
of tlic Assigned Causes of Action to the Litigation Trust shall be treated as an irrevocable 
deemed transfer of such Assigned Causes of Action to the holders of Allowed Claims followed 
by an irrevocable deemed contribution of such Assigned Causes' of Action by such holders of 
Allowed Qaims to the Litigation Trust. 

7.4.7 Funding the LitigHtion Trust . On Ihe Effective Date. Post ElTeclive 
Date L&H shall pay to the Litigation Tmst the aggix^ate amount of SLOOO.tXiO for the 
establishmeat of a reserve to pay the fees, expenses and co^s of the Litigation Trust and Che 
Litigation Tnistee (such reserve, the "Litigation Trust Reserve"). In addition, on the Effective 
Date, Post Effective Date L&H shall pay to the Litigation Trust the aggregate amount of 
SI 00,000 for the estahlishmcnt of a reserve to pay the fees, expenses and costs of the Litigation 
Monitoring Committee (such reserve, the "Litigation Monitoring Cammitlee Reserve"). To the 
cxleut that the Litigation Trustee and the Litigation Monitoring Committee frran time to lime 
reasonably agree that the amounts of the Litigation Trust Reserve and'or the Litigation 
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Monitoring Committee Reserve are in excess of the amounts reasonably anticipalcd to be 
incurred b jr ihc litigation Trust and the Litigation Trustee in the pursuit of their respective duties 
and obligations hereunder, such excess amounts shall be returned to the Plan Administrator and 
shall be treated as Available Cash for Distributions to holders of Allowed Claims. To the extent 
that the Litigarien Monitoring Committee reasonably detcmiines that the amount of the 
Litig^ation Tnist Resave is not sufficient for the Litigation Trustee to pursue its duties and 
obligations hereunder, the Litigatioji Monitoring Committee may request from Post-EfFcclive 
Date L&H additional funding for the Litigation Trust Reserve, and the consent of Post-EfTeclive 
Date L&H with respect to such request for additional funding for the Litigation Trust Reserve 
shall not be withheld unreasonably. Except ss specifically set forth in the Plan and the Littgaiion 
Trust Agreement, Post Effective Date L&H shall have no obligation to the Litigation Trust or 
any holder of an interest thwein other than its obligations to reasonably cooperate as a party to 
the Assigned Causes of Action assigned to the Litigation Trust and to fUnd th? Litigation TtlisI 
and the Lsiigatior Monitoring Committee Reserves, In addition, the Litigation Trustee may, \\'ith 
the written consent of the Litigation Monitoring Commince, borrow fijuds to finance Ihs 
operations of the Litigation Trust, which borrowing(s) may include equity participation features. 

7.4.8 Application of Proceeds and Expensgs . Upon receipt of the 
proceeds of any Assigned Causes of Action assigned to the Litigation Trust, the Litigation 
Tiystee shall determine whether to distribute such proceeds to holders of Litigation Trust 
Beneficial Interests. Prior to any Distribution, the Litigation Tmstee shall apply such proceeds, 
net of amounts paid or deductions made by reason of set-ofT lo the Litigatioa Trustee or by 
reason of reduction in judgment or rciroburserasit obligaiions of iJic Liligation Trustee, as 
follows; (i) first, after utilizing amounts in the Litigation Trust Reserve and the Litigation 
Monitoring Coraraittcc Reserve, to the payment of any associated taxes and unpaid 
adninistrative expenses of the Litigation Trust, the Litigation Trustee and the Litigation 
Monitoring Comnaitlee, (ii) second, pro rata to the payment of the reasonable unpaid fees and 
expenses incurred in employing professionals for the Liligalion Trustee and Uie Litigation 
Monitoring Committee, end the compensation and expenses of the Litigation Trustee, (iii) third, 
to either the Litigation Tmst Reserve or the Litigation Monitoring Committee Reserve for the 
reasonably anticipated amount of any future expenses and obligations to the octcnt the amounts 
in such reserves are insufficient and (iv) fourth. 23,3% of amounts remaining after the payment 
of items i-iii above shall be distributed to the Curators for the benefit of priority credUors in the 
Belgian Case, provided, however, that the aggregate amount of all such payments shall not 
exceed € 2 million (coJTectively, (i)-(iv). the "Litigation Administrative Costs"). 
Notwithstanding anything contained herein to the contrary, &ad for purposes of this Section 7.4.8 
only, the conversion rate among U nited S tates Dollars ( $) and the E uro ( €) shall be the spot 
conversion rate expressed in Dollars per Euro published at J D:00 a.m. (EST) by the Federal 
Reserve Bank of New York on ihc El&ctive Date. 

7.4.9 Distribution of Litigation Pro . q^& . Subject to the limitations set 
forth in Section 7.4.10(b), any proc^ds from the Assigned Causes of Action distributed by the 
Litigation Trustee, net of amounts paid or reductions made by reason of setoff and afler payment 
or reserve in fiill of the Litigation Administrative Costs of the Litigation Trust (such net 
proceeds, the "Litigation Proceeds"), shall be distributed in accordance with Section 7.4.10 based 
on each holder's Ratable Proportion. Except as otherwise provided in this Section 7.4 of the 
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Plan, Distriliuiions of the Litigation Proceeds shall be governed by Sections V and Vlll of the 
flan! 

7.4. JO Distribulitjn bv Litigation Trustee. 

(a) Timing of Distributions . Tfac Litigalion Trustee, shall distribute the 
Litigaiicm Proceeds at such tiines as the Litigation Trustee deems appropriate, b ui only ufter, 
pursuant to this Section 7.4 of the Plan, paying all oirtsfaTiding Litigation Adnninistrauve Costs 
and reserving for any additional reasonable Lirigation Adnunislrative Coats that may be iiicurred 
thereafter. 

(b) Ma:cimitm Recovftry . Until all holders of Allowed Claims receive full 
payment of their Allowed Claims, the aggregate Dislributions on account of any holder of an 
Allowed Claim sliall not exceed 100% of the amouni of such Allowed Claim (sruch amount, the 
" Maximuni Recovery Amount" ). Any Litigation Proceeds otherwise distributable to a holder of 
an Allowed Qaim in excess of the Maximum RwDvery Araouni (the "Surplus Proceeds '^ shall 
be redistribuied to holders holding the same class of Claims or, if all svich holder* have received 
100% of the amouni of such Allowed Clainas, lo holders of Allowed Claims in proportion to the 
allocation of Distribmiojis bet\*'ecn the various Classes of Claims against the Chapter i ] Assets 
as set forth in Seciiou V of the Plan. 

7.4.11 Litigation Resenx . The Litigation Trust shall withhold from the 
amounts to be distributed to holders of Litigation Trust BcDeficial Interests amounts sufCcieni to 
be distributed on account of the Litigalion Trust Beneficial Interests that may be granted to 
holders of Claims that are Disputed Claiins as of the date of disiributioa of proceeds, and the 
Litigation Trust ehall place such withheld proceeds in reserve (the "Litigation Reserve"). To the 
extent such Disputed Claims ultimately become Allowed Claiuis, and Litigation Trust Beneficial 
Tmei^sts arc granted lo the holders of such Claims in accotdance with Section 7.4.4 of the Plan, 
payiuents with respect to such interest shall be made fiom the Litigation Reserve. The Litigation 
Trustee, in consultation with the Litigation Monitoring CoramittcC) shall determine the amount to 
reserve in the Litigalion Reserve based on the amount of Disputed Gdms determined or 
esltmatcd for the purposes of the Disputed Claims Reserve, 

7.4.12 Distributions After Disallowance . I f any proceeds remain in the 
Litigation Reserve after all objections to Disputed Claims have been resolved, such remaining 
amounts shall be distributed as soon as practicable in accordance with the provisions regarding 
the distribution of Litigation Proceeds lo the holders of Litigalion Trust Beneficial Interests. 

7.4.13 Term . The term of the Litigation Trust shall commence on the 
Effective D ate and shall continue until the fifth (5th) anniversary of such date, unless sooner 
terminated in accordance with the terms of the Litigation Trust Agreement; provided, however, 
that the term of the Litigation Trust may be extended for no more than five (5) successive 
periods of two years each in accordance with the provisions in the litigation Trust Agreement. 

7.4.14 Powers and Duties of the Litigation Trustee . As more fully 
described in the Litigation Trust Agreement, with respect to the Litigation Trust, the Litigation 
Trustee shall at all times act solely for the benefit of the holdss of Litigation Trust Beneficial 
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Interests and shell not act for the benefit of or have any obligations to of on bdialf of tlic Debtor 
or Post EfTeciive Dale L&H. Tn addition to those odiCT pow«s and duties set forth in Ihe 
Litigation Tnist Agreement, the Litigat'on Truslee shall be onpowered; (a) to take all steps and 
execute ali instruments and documents necessary to effectuate the Litigation Trust, (b) to pay all 
Litigation Administrative Costs of the Litigation Trust, (c) to comply with tlic Plan and the 
Litigation Trust Agreement and the obligations thereunder, (d) to employ, retain or replace 
proressionals to represent it with respect to its responsibihties, (e) to waive or enforce, to the 
fullest extent permitted by law, any existing client privilege of the Debtor, (f) to investigate any 
claims, rights, Assigned Causes of Action or otlicr Causes of Action assigned to the Litigation 
Trust, (g) to prosecute, litigate, settle, adjust, retain, enforce or abandon any claims, rights. 
Assigned Causes of Action or other Causes of Action assigned to the Litigation Trust, including 
any count erclaims to the extern such countercJaims are sctofT against the proceeds of any such 
Causes of Action, (h) to exercise such other powers as may be vested in the Litigation Trustee 
pursuant to an order of the Bankruptcy Court or the Lih'gation Trust Agreement, or as deemed by 
tlie Litigation Trustee lo be necessary and proper to cany otit the provisions of the Litigation 
Trust, and (i) to make distributions contemplated by the Litigation Trust to holders of Litigation 
Trust Beneficial Interests. Subject lo the terms of Section 7,4.15 of the Plan, and to the 
requirement to consult with the Litigation Monitoring Committee, the Litigation Tiustee sliall 
have sole and absolute discretion lo hold, pursue, prosecute, release, seule or abandon, as the 
case may be, any and all claims, rights, Assigned Causes of Action or other Causes of Action 
assigned to the Litigation Trust pursuant to this Flan, as it deteimines in the eKercise of its 
business judgment, and shall have no liability for the outcome of its decisions. For purposes of 
exeicismg its powears, each of the Litigetion Trustee and the Litigation Trust shall be deemed to 
be a reprcE«itaiive of the Debtor pursuant to section 1 123(b)(3XB) of the Bankruptcy Code. To 
the extent thai the Litigation Trustee abandons any Assigned Causes of Action, such Assigned 
Causes of Action shall revest and be deemed to be held by Post Effociive Dote L&H without any 
ruTthcT- act of the Bankruptcy Court or Euiy other party. 

7.4.15 Authority to Settle Causes of Action . With respect to any claims, 
rights. Assigned Causes of Action, or other Causes of Action assigned to the litigation Trust in 
which the asserted amount is equal to or less tlian $200,000, the Litigation Trustee shall be 
empowered and authorized, without approval of the Bankruptcy Court or notice to any other 
Person, lo settle, adjust, dispose of or abandon any such claims, rights, Assigned Causes of 
Action or olho' Causes of Action assigned lo the migalion Trust, including any counterclaims to 
the extent such counterclaims arc setoff against the proceeds of any such Causes of Action, upon 
AVTittcn notice to the Litigation Monitoring Conunittcc. If the Litigation Moniiorii^ Committee 
dilutes the reasonableness of the proposed settlement, dispoEition or abandonment, on or prior 
to the conclusion of ten (10) Business Days after the Litigation Monitoring Committee receives 
written notice of a proposed settlement, disposition or abaadonnoatt, or any extension thereof 
agreed upon between the Litigation Trustee and the Litigation Monitoring Conunittoe, the 
Litigation Monitoring Committee can submit to the Bankruptcy Court for resolution the 
reasonableness of tlie Litigation Trustee's propostzd settlement, disposition or abandonment. 
With rcqject to any claims, rights. Assigned Causes of Action, or other Causes of Action 
assigned to the Litigation Trust, in which the asserted amount i* greater than $200,OCW, the 
Litigation Tnistee shall (i) obtain the written consent of the Litigation Monitoring Committee 
and (ii) obtain approval of the Bankruptcy Court to settle, adjust, dispo&e of or abandon any such 
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claims, rights. Assigned Causes of Action or other Causes of Action in accordance wth 
Bankrupli5yRule9019. 

7.4. 1<5 Compensation oP the Litigation Trustee . The Litigation Tnisccc 
shall receive compensation for services to the Litigation Tmst as agreed upon by the (aj 
Litigation Trustee and (b) the Litigation Mooitoring Commiltcc, for its services and shall be 
crtliiled to rcimbuisemenl of reasotiabie expenses incurred ixx performing its duties hereunder out 
of the assets of the Litigadoii Trust, as more fully set forth in the Litigation Trust Agrecracnt or 
in a separate agreement setting fonh the terms and conditions of the provision of such services 
by the Litigation Trustee. 

7,4,17 Indemnification and Exculpation of the Litigation Truacc and 
Litifiation Monitori]>g Committee. 

(a) From and aEter the Effective Date, the Litigation Trustee and members of 
the Litigation Monitoring Committee, and each of th«r respective posi-iEffective Dale directors, 
inemhers, officers, shall be exculpated and indemDified as provided in the Litigation Trust 
Agreement. 

(h) Except as may otherwise be provided in the Litigation Trust Agreement, 
both Litigation Trustee and the litigation Monitoring Committee, and eadi of their post- 
Effective Dale directors, members, officers, employees, agents and attorneys, as the case maybe, 
firom and aHer die Effective Date, is hereby ^tculpaled by all Persons, holders of Claims and 
Equity Interests, Entities, and panics in interest receiving Distributions under the Plan, from any 
and all claims, causes of action, and other assertions of liability arising out of its discharge of the 
powers and duties conferred upon it by the Plan, tlie Litigation Tnist Agreement, or any ordcw of 
the Bankruptcy Court entered pursuant to or in furtherance of the Plan, or applicable law, except 
solely for actions or omissions arising out of its gross negligence, wllfttl misconduct ot bf eadi 
of its fiduciary duties. No bolder of a Claim or an Eqtiity Interest, or representative thereof, shall 
have or puisne any claim or cause of action (a) against the Litigation Trustee or the Litigation 
Monitoring Committee (or their respective directors, members, officers, employees, agents and 
altomeys, as the case may be) for Dislrjbuiioiia nuide in accordance with the Plan, or for 
implementing tlic provisions of the Plan, or {b) against any holder of a Claim for recw\ing or 
retain iQg payments or o&er Distributions as provided for by the Plan. 

(c) Both the Litigation Trustee and Ibe Litigation Moruloring Committee shall 
not be liable for any action taken or omitted in good faith and reason^ly believed by it to be 
authorikied within the discretion or rights or powers conferred upon it by the Plan or the 
Litigation T rast A greeraent . In p erforraing i Is duties u nder t he P Ian a od t he Litigation T mst 
Agreement hereutidfir, each of the Litigation Trustee and the Litigation Monitoring Committee 
shall have no liabihty for any action taken by tlie Litigation Trustee and the Litigation 
Monitoring Committee in good faith in accordance with the advice of counsel, accountants, 
appraisers and other professionals retained by il, Post Effective Date L&H, or the Litigation 
Tmst. Without limiting the generality of the foregoing, the Litigation Trustee and the Litigation 
Monitorinp Committee may rely without independent investigation on copies of orders of the 
Bankruptcy Court reasonably believed by it to be genuine, and shall have no liability for actions 
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takcniii good falih in reiiance thereon. None of thcprovisions ofthe Plan shallrequirc the 
Litigation Trustee or the Litigation Monitoring Commirtct: to expend or risk their own funds or 
othcru'ise incur pcfsonal financial lisbiliry in the performance of any of their duties hereunder or 
in the exercise of any of its rights and powers. Each of the Litigation Trustee acd the Litigation 
Monitoring Committee may rely without inquiry vpon wriliag? delivered to it hereunder which it 
reasonably beJieves in good faith to be genuine and to have been given by & proper Person. 

7.4,18 Monitonng of Litigation Trust 

(a) Appointment: Rcspoiisibililies , On or prior to the Coniirmation Date, the 
Committee shall select three (3) Persons or Entities to serve as representatives of the Litigation 
Trust, {collectively, ihc "Litigation , Monitoring Co m mittee "). A list setting forth the identities of 
the members of the Litigation Moniioring Committee, lo the extent aviiiable, shall be filed as 
part of the Flan Supplement, or oil-wTwise. in a submission to this Banlduptcy Court on or prior 
to the Effective Date. The Litigation Monitoring Committee shall monitor and review 
settlement, abandonment and other disposition proposal* proposed to or agreed to by the 
Litigation Trustee with respect to the Assigned Causes of Action and to consult with the 
Lirigaiion Trustee rcgardiTig the settlement, iibaodonmcnt, disposition and prosecution of such 
Causes of Aclian, The Litigation Monitoring Committee shall, to the extent it deems necessary, 
retain counsel to assist it 

(b) Quorum; Meetings: Votes . A quorum for the Litigation Monitoring 
Committee shall consist of a majority of the then existiofi members of tJie Litigation Monitoring 
Committee. No meeting of the Litigfltion Monitoring Committee shall be held unless a quorum 
is present at die beginning of any meeting. Any member of the Litigation Monitoring Committee 
may call for a meeting to be convened upon notice of such meeting being given at least two (2) 
Business Days prior to the proposed date of the meeting, which notice may be given by 
telephone, ovemighi mail, or facsimile transraissionj to each of the oxher members of the 
Litigation Monitoring COTVimittee. Meetings shall be held in person or by telephone conference 
call. Any action by the Litigation Monitoring Committee shjdl require the affirmative vote of a 
msyority of those voting provided that a quorum i$ presait at the time of the vote. 

(c) R^^ ; p;oa^*'Q"5: Successor Member^ . Any Entity may resign as a member of 
the Litigation Monitoring Committee at any time. In the event that any Entity resigns as a 
member of Ihe Litigation Monitoring Committee, the remaining manbcts of the Litigation 
Monitoring Committee shall select a repJacwnent for such Entity; provided, hotvevgr. that any 
ffljch replacement must hold Litigation Trust Beneficial Interests. 

(d) Removal of Litigration TnjBtcc . Upon a unammous determination by the 
members oflhe Litigation Monitoring Committee, the Litigation Trustee may be removed by the 
Litigation Monitoring Committee without any necessity for any showing of cause. In addition, 
(a) a majority vote of the Litigation Monitoring Committee and (b> a vote among tw'enty-five 
percent (25%) of tiie beneficiaries of (he Litigation Trust can seek to have the Litigation Trustee 
removed for cause. To the extent there is any dispute regarding the removal of a Litigation 
Trustee, the Bankruptcy Court shall retain jurisdiction to consider and adjudicate say such 
dispute and may remove a Litigation Trustee for cause. 
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7.4.59 Discretion Afibrdcd to LilipattoTi Monitortng CommiHee to 
Modify Terms of Coinpensatipn of Litigation Trustee . Notwitlistanding anything to Ihe contrary 
in the Plan, Ihe Litigation Monitoring Committee ni»y, with the uoaninious consent of each of 
the members of the Litigation Monitoring Committee, and without application to or approval by 
the Bankruptcy Court, subject to the consent of the Litigation Trustee, modify the Litigation 
Trustee's compensation and other icrnis regarding the retention of the litigation Trustee. 

7.5 Cancellation of Equity Interests . Emcept to Lhe extent specifically 
provided otherwise in the Plan, on the Eflbctive Dale, all existing Equity ijitcrcsts shall, without 
any fiirtlicr action, be cancelled, annulled and extinguished and any certificates nqireseiiting such 
Equity hrtarests shall be null and void with respect to the Chapter 1 1 Ass^&. 

7.6 Operaiions of L&H KV BeT\v-een Confirmation and the Effective Date . 
L&H W shall continue to operate as a Debtor In Possession during the period from the 
Con finn alien Date through and until the Effective Date. 

7.7 Closing of Chapter 1 1 Case . When all Disputed Claims filed against the 
Chapter 11 Assets become Allowed Claims or have become a Disallowed Claim, and all 
remaining assets have been liquidated ajid converted into Casli, and such Cash has been 
distributed in accordance with tlie tenns of this Plan, or at such eariitr time as the Plan 
Administrator deems appropriiUc, the Plan Adminislrator shall seek authority from the 
Bankruptcy Coim to close die Chapter 1 1 Case in accordance with the Bankruptcy Code and (be 
BanJtruptcy Rules. 

7.8 Exclusivity Period . Subject to further order of the Bankruptcy Court, the 
Committee shall retain the exclusive rigJit to amend lhe Plan and solicit acceptances thereof until 
lhe Effective Date (or until the earliest dale on which the Effective Date can no longer occur 
pursuant to Section 11 .4 of tlie Plan). 

7.9 Revesting of Assets . The Chapter 11 Assets shall vest in Post EfTeciive 
Date L&H on the Effective Date. From and after the ElTective Date, Post Effective Dale L&H 
may use, acquire, and dispose of property free ofany restrictioos imposed under the Bankrvptcy 
Code, t he B ankruptcy R ules, and t he B ankn^Lcy Court. AsofthcE ffecti ve D ale, a 1 1 o f t he 
Chapter 1 1 Assets and Post Effective Date L&H shaU be free and clear of all Claims, Liens and 
inter^ts, except as specifically provided in tiie Plan or in the Confirmation Order. Without 
limiting the foitgoing. Post Effective Date L&H may, without application to or approval by the 
Bankruptcy Court, pay Professional Fees and expenses that Post Effective Date UM may incur 
after the Effective Date. 

7. 10 Committee . TTic Committee (a) shall cease to exist on (he Effective Date, 
provided that the Committee shall retain standing to appear at any hearing regarding the 
allowance of Professional Fees, (b) as appropriate, may interpose objections to such Professional 
Fees, and (c) shall be entitled to obtain reimbursement for tiie reasonable fees and expenses of its 
professionals relating to the foregomg, 

7.11 Effectuatinfi Documaits: Further Transactions . Posl Effective Date L&H 
shall be, and hereby is, authorized to execute, delivw, file, and record such contracts, 
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instruments, releases, indentures, ccnificutes, and otJier agreements or docwmcnls, and lake such 
other actions as may be necessary or appropriate to effectuate and further evidence the terms and 
conditions of the Plan. 

7.12 Assumptions of Liabilities . The liabilities and obligations to make the 
Distributions as required under Sections 111, IV and V of the Plan shall be assumed by Post 
EiTecfive Date LSiH, whidj shall have the liability for, and obligation to make, all Distributions 
of Cash, Available Cash, the Litigation Trust Beneficial Interests, or iiny other consideration or 
securities to be issued or distributed by Post Effective Date L&H under the Plan. 

713 Substantial Consummation . Substantial consummation of the Plan under 
section 1 101(2) of ibc Bankreptcy Code shall not be deemed to occur, the Chapter 1 1 Case shall 
remain open and not be deemed fully administered, and no final decree closing the Chapter 1 1 
Case shall be entered pursuant to section 350[a) of die Bankruptcy Code and Bankmptcy Rule 
3022, until die EfTcctive D2te, 

7! 4 Preservation of Certain Causes of Action . Except as otherwise provided in 
the Plan, including in Section 13.1 and Section 13.2 of the Plan, in accordance with section 
1 123(b) of tlie Bankruptcy Code, Post Effective Date L&H, as successor-in-interest to the 
Debtor, shall retain and may enforce all of the Debtor's claims, rights, and Causes of Action that 
are the property of the Estate (including Avoidance Actions (except to the extent snch Avoidance 
Actions constitute Assigned Causes of Action or except as provided under Section 13.1 and 
Section 13.2 of the Plan)), and Post Effective Date L&H shall retain and enforce all defenses and 
counterclaims to all Claims asserted against the Chapter 11 Assets, including, but not limited to, 
setoff, recoupment, and any rights under section 502(d) of the Bankruptcy Code. Post EfTeciive 
Date L&H may pursue such claims, rights, Causes of Action, counterclaims, and defenses, as 
appropriate, in accordance with its best interests, as detoTnined hy Post EfTeciive Date L&H. 

7 15 Cancellation of Existme Securities . On the Effective Dale, except as 
otherwise provided forhcrein, (i)flll securities, equity j nterests, notes, bonds, ind*»itutes, and 
other instruments or documents evidencing or creating any inddjtedness. Equity Interest or 
obligation of L&H NV shall be as against the Estate and its respective successors cxtinguislied 
and canceled, and (ii) the obligations of L&B NV under any agreements, indentures, or 
certificates of designation governing any securities, equity interests, notes, bonds, indenlures, 
and other instrumoits or documents evidencing or creating any indebtedness. Equity interest or 
obligation of the Debtor relating to the Chapter U Assets, as the case may be. shall be 
discharged. Notwiihstanding anything to the contrary set forth herein, the extinguishment or 
cancellation of notes, bonds, or indentures shall not alter, impair, or affect any rights of holders 
of notes or bonds to receive any and all distributions in accordance with the icnns of the Plan, or 
any rights of die PIERS Indenture Trustee or the Old Convertible Subordinated Notes Indenture 
Trustee to receive any amounts due and payable under (be teims of the Plan, including, but not 
limited to, Indenture Trustees' Fees, all of which shall survive confirmation of the Plan. 

716 AtJPointment of Scott L. Baena to Administer Plan. On the Effective 
Date, Scott L Baena shall be appointed to serve as the sole officer and dinx:<or of Post Effective 
Date L&H pursuant to the Plan Admmistration Agreement. Sufficient funds shall be retained by 
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Post £ffcciive Date L&H ihrougb ihe Final Dislribulioii Daie to fuii<l the retention or Scott L. 
Badia and ihe performance of the duties of ScoU Bacna and Post Effeciive Date L&H under 
Ihe Plan. Scott L, Baena shall be exclusively responsible for making all Distributions of Cash 
and Litigation Trust Beneficial Interests under tlic Plan. 

7, 16.1 Distributions Under Plan . On tlie Efleqiive Date or as soon as 
practicable ^crcaAer, or on such later date that Distributions arc required to be made on account 
of Allowed Claims, Post ElTective Date L&H shall make> or shall make adequate resem for, the 
Distributions required to be inadc to all holders of Claims (whetha- or not Allowed) under ihc 
Plan. Cash necessary lo make the Distributions required under the Plan shall be provided from 
aJ] excess Cash of Post E ffcctive Date L&H (if any), or any other source. All Distributions 
reserved pursuant to tliis Section shall be heki by Post Effective Date L&H, for the benefit of the 
holders of Claims entitled to receive such Distributions. The Plan Administrator shall place 
Cash Distributions reserved under the Plan in one or more interest bearing accounts in the United 
Slates, as the Plan Administrator determines may be necessary or appropriate to cffeciuate the 
provisions of the Plan, and such Cash shall be distributed lo holders of Allowed Claims under tiic 
Plan. 

7-16-2 Plan Administrator's Obljt>ations Under Plan . From and after the 
Effective Date, the Plan shall be adrainistacd and actions shall be taken in the name of Post 
ElTeciive Dale L&H through, in accordance with the terms hereof, the terms of the Plan 
Adminierration Agreement and the laws of the United States, the Plan Administrator, including, 
but not limited to, (a) administering tlic Plan and taking all steps and executing all instruments 
and documents necessary to effectuate the Plan and (b) administering llie Distribulions under the 
Plan, including (i) making Distributions in accordance with the teinis of the Plan and (ii) 
establishing and maintaining the %'ariou5 Disputed Claims Reserves. 

7^17 Securities Law Matters . It is an integral and essential clement of this Plan 
that (a) the Distribution to holdere of Allowed Claims of the JUligatioa Trust Beneficial Interests 
pursuant to this Plan, (b) the distribution of the common stock of Reorganized Dictaphone 
distribmed previously to L&H NV pursuant to the terms of the Dictaphone Plan and transferred 
to Post Effective Date L&H pursuant to the terms of this Plan, and (c) the hquidation, sale. 
Transfer or disposition of such common stock of Keorganized Dictaphone shall be exempt from 
registration under the Securities Act of 1933, as amended, pursuant to section 1145 of the 
Banlauptcy Code. Any such securities issued to an "affih'ate" of the Debtor within the meaning 
of the Securities Act of 1933, or any Person that Post Effecdvc Daie L&Ii reasonably determines 
to be an "underwriter," and which dcHK not agree to resell such securities only in "ordinary 
trading transactions," within the meaning of section 1 145(b)(1) of the Bankruptcy Code, shall be 
subject to such transfer restrictions and bear such legends as shall be appropriate to ensure 
compliance with the Securities Act of 1933, It also is an integral and essential element of the 
Plan that Rule 144 under the Securities Act of 1933 be avail^le to any such "afliliate" that is not 
otherwise such an "underwriter" for purposes of permitting rc-salcs of such securities. In 
acconjance with the Dictaphone Plan, solely for purposes of section 1145 of the Bankruptcy 
Code, Rcorgaiiized Dictaplrone shall not be detcimined to be a "successor" of L&H NfV, 
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SECTION VlJl 



DISTRIBUTIONS UNDER THE PLAN 

8. 1 Ttminp of Distribulions . If any pa>'menl or act under the Plan is required 
to be made or performed on a date ihal is not a Business Day, then the maJang of such pa>Tnent 
or tiie performance of such act may be completed on tlie next succeeding Business Day, hut shaJl 
be deemed lo have been completed as of the required date, 

8.2 Delivery of Dislributions . Subject to Bankruptcy Rule 9010, and except 
SIS otherwise provided ha%;in, Distributions to hojders of Allowed Clams shall be made ai the 
address of each of such holders as set forth in the Schedules filed i^-itl^ the Bankruptcy Court 
unless superseded by ihc address set forth on proofe of CTaim filed by such holders (or at the last 
known address of such holders if no proof of Claim is filed, or if Post Effective Date L&H has 
been notified in writing of a change of address). If ax:y Distribution to any holder of an Allowed 
Unsecured Claim is returned as undcliverable, no DlstribuLion shall be made unless and until 
Post Effective Date L&H has determined the then-current address of such holder, at which time 
such Distribution to such holder shall be made to such holder without interest. Amounts in 
respect of any undeliverable Distributions made through Post Effective Date I^H shall be 
returned to and heid by Post EfFective Date L&H until such Distributions arc claimed. Cash and 
other Distributions that are not claimed before the earlier of one year &ora the date of the 
Distribution or the dale that the Chapter 1 1 Case is closed shall (a) be deemed unclaimed 
property under section 347(b) of the Bankruptcy Code, (b) shall revest in Post Effective Date 
L&H (and, shall be subject to redistribution, as appropriate, in accordance with the provisions of 
Section V of the Plan) and (c) shall be fore\'er barred; Nothing contained in the Plan shall 
require Post Effective Date L&H to attempt lo locale any bolder of an Allowed Claim. 

S.3 Record Date . 

8.3.1 Equity Interests . At the close of business on the Record Date, the 
consolidated stockholders list or transfer ledger for the Equity Interests shall be closed, and there 
shall be no fiiribcr chamges in the record holders of t!ie Equit>' Interests. Post EflectJve Date 
L&H, its agents and serviccre shall have no obligation lo recognize any transfer of such Equity 
Interests occurring, after the Record Date. Post Effective Date L&H, its agents and its servicers 
shall b c entitled i nstead to recognize and deal for a 11 p urposes h ercunder w ith o nly (a) t hose 
record holders stated on the consolidated stockholders list or transfer ledger as of the close of 
business on the Record Dale and (b) holders of Equity Interests domiciled outside of the United 
Slates who do not appear on the consolidated stockholders' list or transfer ledger and who held 
such Equity interests as of the Record Date. 

5.3.2 Record Date for Holders of CHaiins . Except as otherwise provided 
in a F inal 0 rder I hat i s n ot s ubject t o a ny e tay, the 1 ransferees o f C laims i hid a re t ransfened 
pursuant to Bankruptcy Rule 3001 on or prior to the Record Date slwU be treated as the hold^ 
of such ClainK for all piirposes, notwidistanding that any period provided by Banlbuptcy Rule 
3001 for objecting to such transfer has not expired by the Record Date. 
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8-4 Time Bar to Cash Payments bv Check . Checlts issued by Post Effective 
Date L&H on account of Allowed Claims shall be nuJl and void if not itegotiated prior to the 
earlier of one year ftoni the date of such check or the closing of the Chapter 1 1 Case. Requests 
for re-issuance of any check shall be made in writing directly to Post Effective Date L&H by the 
holder of the Allowed Claim with respect to which such check originally was issued on or before 
the closirg of the Chapter 1 1 Case. After siich dates, all Clainis in respect of void checks shall 
be forever barred, and the proceeds of such checks shall revest in and become the property of 
Post Effective Date L &H and subject to redistributlofl, as appropriate, in accordance with the 
provisions of Section V of the Plan. 

8.5 Dienuted Claims Reserves . On the Effective Date oi such later date that 
Distributions are required to be made on account of Allowed Claims, and after making all 
Distributions required to be made on any such date under the Plan, Post Effective Date L&H 
shall establish a separate Disputed Claims Re6cr\'e for each of the Classes receiving 
Distributions under the Plan, each of which Disputed Claims Reserves shall be administered by 
Post Effective Date L&H. Post Effective Date L&H shsill reser\'c the Ratable Proportion of all 
Cash, Available Cash, or other Distributions allocated for each Disputed Claim, or such amount 
as may be agreed by the holder of such Claim and Post Effective Date L&H liable on such 
Claim, or as may otherwise be dcrermined by order of the Bankruptcy Court. All Cash, 
Available Cash, or other Distributions, as applicable, allocable to the relevant Class hereunder 
shall be distributed by Post Effective Dale L&H to the Disputed Claims Rescr\-e on the Effective 
Date or such later date ihat Distributions are required to be made on account of Allowed Claims. 
Ttie Disputed Claims Reserve shall be closed aad extinguished by Post Effective Date L&H 
upon its determination that all Distributiona and other dispositions of Cash, Available Cash, or 
other Distributions required to be made under the Plan have been made in accordance with 'lhe 
lerms of the Plan. Upon closure of a Disputed Claims Reserve, all Cash and Available Cash 
(including any Cash Invtstment YicM and any Cash dividends and other Distributions held in 
such Disputed Claims Reserve) shall be subject to redistribution, as appropriate, in accordance 
with the provisions of Section V of the Plan. 

8-6 Tax Require ments for Income rTOieratcd bv Pisnnted Claims Reserve . 
Post Effective Date L&H. shall pay, or cause to be paid, out of the funds held in any of its 
Disputed Claims Reserves, any tax imposed by airy federal, state or local taxing authority on the 
income generated by the funds or property held in such Disputed Claims Reserve. Post Effective 
Dale L&H shall file, or cause to be filed, any tax or information return related to its Disputed 
Claims Reserves that is required by any federal, state or local taxing authority. 

8.7 Untimely Claim^ . Except as otherwise expressly i^ovided in this Plan, 
any Claim not deemed filed pursuant to section n J 1(a) of the Bankruptcy Code or timely filed 
pursuant to the Bankn^icy Code, the Bankruptcy Rules, or any applicdsle order of the 
Bankruptcy Court, shall (a) not be treated as an Allowed Claim, and (b) be expunged from the 
Claims register in the Chapter 1 1 Case without need for any further notice, motion, or order. 

5.8 Estimation Dfaaim<f. Post Effective Dale l&H may, at any time, request 
that the Bankruptcy Comt estimate any contingent or unliquidated administrative expense claim 
or Claim, including any Belgian Claim or Claim for taves. to the extent permitted by section 
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502(c) of the Baokruptcy Code regardless of whetlicr L&H KV, ihe Committee or Posi Effective 
Date L&H have previously objected \o such claim or whether the Bankruptcy Court has ruled oa 
any such objection, and the Bankruplcy Court shail retain junsdiction to cstin>aie any claim at 
any time during litigation concerning any objcctioti to any claim, including during the pendency 
of any appeal rclatbg to any such objection, Tn Ihe ex-ent that the Bankruptcy Court estimates 
any coiWingcnt or unliquidated claim, llial estimated amount shall constitute cither the Allowed 
amount of such claim or a maximum limitation on such claim, as dctcrtnined by tlie Bankruptcy 
Court, If the estimated amount conEtitutes a maximum Jimltaiion on SLich claim. Post Effective 
Date L&H may elect to pursue supplemenlal proceedings to object lo any ultimate allowance of 
such claim, All of (he aforementioned claims objection, estimation and resolution procedures are 
cumulative and not necessarily exclusive of one another. Claims may be estimated and 
subsequently compromised, scidsd, withdrawn or rcsoived by any mechanism approved by the 
Bankruptcy Court. 

5.9 DisLribulions After Effective Date . Distributions made aflw the Effective 
Date shall be deemed to have been made on the Effective Date. 

8. 10 Practional Shares . Not with stWi«g any other provision of the Plan to the 
contrary, no fractional shares shali be issued pursuant to the Plan. Whenever any payment of a 
fraction of a share under the PUm would otherwise be required, the actual Distribution made shall 
reflect a rounding of such fraction to the nearest whole share (up or down), with half shares or 
more being rounded up and jQ-actions less than half of a share being rounded down- 

8.11 Fractional Cents . Kotwilhstanding any other provision of the Plan to the 
contrary, no payineni of fractional cents shall be made pursuant to the Plan. Whenever any 
paj-mcnt of a fraction of a cent under the Plan would otticrwise be required , the actual 
Distribution made shall reflect a rounding of such fraction to the ncsircst whole penny (up or 
down), with half cents or more being rounded up and fractions less than half of a cent being 
rounded down. 

8.12 Min imum Distribution^ . Notwithstanding anything herein to the contrary, 
if a Distribution lo be made to a holder of an Allowed Claim on any date for Distributions (other 
than the final Distribution Date) would be $50.00 or less in the aggregate, no such Distribution 
will be made to that holder unless a request therefor is made in writing to Po^ Effeciivc Date 
L&H no later than twenty (20) days sfto- the Effective Date. 

8. 13 Interest on Claims . Except as specifically provided for in the Plan or the 
Confirmation Order, interest shall not accnie on Claims, and no holder of a Claim shall be 
entitled lo interest accruing on or after the Petition Date on any Claim. Interest shall not accrue 
or be paid on any Disputed Claim in respect of the period from Ihe Petition Date to the date a 
final Distribution is made thereon if and afler such Disputed Claim becomes an Allowed Claim. 
Except as esqjressly provided herein, no ptc-petilion Claim shall be Allowed to the extoil that it 
is for post-pelition inters or other similar charges. 

8.14 j^Io Distribution in Excess of Allowed Amount of Claim . Notwithstanding 
anything to the contrary herein, no holder of an Allowed Claim shall receive in respect of such 
Claim any Distribution in excess of the Allowed Amount of such Claim. 
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8. 1 5 $etofi5 . Except as otherwise provided in the P!an, Post Effective Dau; 
L&H may, but shall n<jt be requiwd tq, setoff against any Claim and tlie Distributions to be made 
pursuant to the Pbn in respect of HMQh Claim, any Claims of any nature wbateoever thai the 
Debtor may have against the holder of such Claim, but neither the failure to do so nor the 
allowance of any Claim under xbc Ptan shall constitute a waiver or release by L&H KV or Post 
Effective Date L&H of any right of setoff any of tliem may have agatost the holder of such 
Claim. 

8.16 Payment of Tfcxcfi on Distributions Received Puisuam to Plan . All 
Pcr.sons and Enliiies thai receive Distriburions under ihc Plan shall be responsible for reporting 
and paying, as applicable, tax^ on account of such Distributions, 

817 Allocation of Distributions. Post EfTeciive Date L&H intends first to 
allocate any and all Distributions made wiUi respect lo (he Claims as a rqiayment ofprhidpal, 
with the excess, if any, thereafter being allocaiod as a repayment of accrued but impaid interest, 

SECTION DC 

DISPUTED CLAIMS UNDER THE PLAN 

9-1 ObicciioD Deadline . As soon as practicable, but in no evait later ihm 
one-hundrcd eighty (ISO) days after the Effective Date, unless otherwise ordered by the 
Banknq>tcy Court, objections to Claims aiid Equity bitercste shall be filed with the Bankruptcy 
Court and served upou the holders of each such Claim or Equity Interest to which objections ate 
made. 

9-2 Prosecution of Qbiectionfi afler Effective Date . On and after the Effective 
Date, except as to applications for allowances of Professional Fees or as otherwise ordered by the 
Bankruptcy Court, the filing, litigation, settlement, or wjtlidrawal of all objections to Claims and 
Equiiy Interests, including pending objections, shall be the responsibility of Post Effective Date 
L&H. Any Claim, odier than a Claim for Professional Fees, which is not an Allowed Claim sliall 
be delemiincd, resolved, or litigated by Post Effective Date L&M by and through the Plan 
Adraioirfrator. Prior to the Effective Date, the filing, litigation, settlement, or wiihdnwal of all 
objections shall be the responsibility of the Debtor. 

9.3 No Distribtitions Pemling Allowance . Notwiihstaading any other 
provision hearojf, if any portion of a Claim is a Disputed Claim, no payment or DistributioD 
provided hereunder shall be made on account of ifte portion of such Claim that is a Disputed 
Qaira u niess & nd until s uch D isputcd Claim b ecoracs an A Uowcd C lainn, b ut the p ayment or 
Distribution provided hereunder shall be made on account of the portion of such Claim that is srt 
Allowed Claim, 

9.4 Withholding of Allocated Distributions . Post Effective Date L&H shall 
withhold from the property to be distributed under the Plan for the benefit of holdere of Disputed 
Claims Distributions in an amount sufficient to be distributed on account of such Disputed 
Claims, which Distributions shall be deposited in the applicable Diluted Claims Reserve. 
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9.5 Distribution When a Disputed Claim Becpioes an AUow^ Claim . 
Distributions lo each holder of a Disputed Claim, to the exiail that such Claim ultimately 
becomes an Allowed Claim (and to the extern that (he holder of such Claim has not receivcU 
prior Distributions on account of sucli Claim), shall be made in accordance with the provisions of 
the Plan governing the Class of Claims in w^ch such Claim is classified. 

SEcrroN X 

IIXBCUTORY CONTEiACTS AND UNEXPIRED LEASES UNDER Tl\E PLAN 

10.1 All Executory Contfacis and Unexpired Leases Raiected if Not Listed on 
Assumption Schedule . Except as ntberwise provided herein or pursuant to a Final Order 
approving the assumpUon and assignment of any executory contragt or unexpired lease, effective 
as of the Confiimation Date, all executory Contracts and unexpired leases of the Estate not 
specifically listed on the Assumption And Assignment Schedule shall be deenned to be 
aiilumatically rejected as of the Conlimation Date. The Confirmation Order shall constitute an 
order of the Bankruptcy Court approving such rejections pursuant to section 365<a) of the 
Bankruptcy Code as of the Confimmiion Date. 
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10.2 Assumeti Executory Contracts and Unexpired Leases . All executory 
comracts and unexpired leases of tlic Estate specifically listed on the Assumptiou And 
Assignraeut Schedule siiitlJ be deemed automatically assumed and assigned to the party set forth 
m such list upon (he Confirmation Dale. The Confimaation Order shall constitute an order of the 
Bankruptcy Court approving such assumptions and assignments pursuant to section 365(a) of the 
Bankruptcy Code. The Commiiiee may at any time on or before the Confirmation Date (or, with 
respect to any executory contracts and unexpired leases for which there is a dispute regarding the 
nature or the amount of any Cure, a any time on or before the date of the entiy of a Final Order 
resolving such dispute) amend the Assumption And Assignment Schedule to delete ihenefinom or 
add therMo any exccutor>' contract or unexpired lease, in which event such executory contract or 
unexpired lease shall be deemed to be rejected or assumed, respectively, as of the Confiitnation 
Dale. The Commitree shall provide notice of any amendments to the Assumption And 
Assignment Schedule lo the parties to the executory contracts or unexpired leases affected 
lliereby, counsel to the Debtor, and to parties who formally have requested notice pursuant to 
Bankruptcy Rule 2002. The fact that any contract or lease is listed on the Assumption And 
Assignment Schedule shall not cotistitute or be construed to consliiuie an admission that such 
contract or lease is an executory contract or unexpired lease within the meaning of section 365 of 
the Bankruptcy Code or that Hie Debtor or ariy successor in interest to the Debtor has any 
liability diercundcr. Each assumed and assigned executory contract and unexpired lease of the 
Debtor thai relates (o the use or occupancy of real property shall include (a) all modifkations, 
amendments, supplcmenis, restatements, or other agreements made directly or indirectly by any 
agreement, instrument, or other document that in any manner affects such executory contract or 
unexpired lease and (b) all executory contracts or unexpired leases appurtenant to the premises, 
including all easements, licenses, permits, rights, privileges, immunities, options, rights of first 
refusal, powere, usee, usufructSj reciprocal easement agreements, vaults, tumiel or bridge 
agreements, or franchises, and any other interests in real estate or rights in rem related to such 
premises, unless any of the foregoing agrcemenis has been rejected pursuant to a Final Order. 

10.3 Pa-ymcnta Related to Assumplion of Executory Coniracts and Unexpired 
Leases , A ny m onetary amounts b y vv hieh e ach e xecutory contract a nd u ncxpired 1 ease t o b e 
assumed and assigned under the Plan may be in default shall be satisfied by Cure, under section 
365(b)(1) of the Bankruptcy Code. In the event of a dispute regarding (a) the nature or the 
amount of any Cure, (b) the ability of the assignee to provide "adequate assurance of future 
performance" (within the meaning of section 365 of tlic Bankruptcy Code) under the contract or 
lease to be assumed, or (c) any other matter pertaining to assumption, Cure shall occur following 
the entry of a Final Order resolving the dispute. 

10.4 Bar Date for Rejection Damages . If the rejection by the Dettor, pursuant 
to the Plan, of an executory contract or unexpired lease results in a Claim or Administrative 
Expense Claim, then such Claim or Administrative Expense Claim shall be discharged and 
barred forever and shall not be enforceable against L&H NV, Post Effective Date L&H or the 
Chapter ) 1 Assets, unless a pmof of Claim or proof of Administrative Expense Claim is filed 
with the clerk of the Bankiuptcy Court and served upon Post Effective Date L&H within thirty 
(30) days afler the earlier to occur of (a) the Confitmation Dale and (b) the entry of an order by 
the Bankruptcy Court authorizing rejection of the subject executory contract or unexpired lease. 
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1 0.5 RetireELB_eDcfit& . L&H NV has no retiree benefit plans, fuud, or programs, 
as defined in seclion 1114 of the Bankruptcy Code, for the pwpose of providing or reimbursing 
payments for retired employees and tfieir spouses and dependents for medical, surgical, or 
hospital care benefits, or benefits in the event of sickness, accident, disability, or deatli under any 
pJaii, fund or program (through the purchase of insurance or otherwise). Accordingly, no 
payments relating to such retiree benefit plaiis, fund, or programs shall be made. 



SECTION XI 



CONDITIONS PRECEDBNT TO THE 
CONFIRMATION DATE AND THE EFFECTIVE DATE 

n.l Conditiot^s Precedent to the Confirmation of Plan . The following are 
conditions precedcDt to confirmation of ihc Plan that must be satisfied, unless waived in 
accordance with Section 1 1 .3 of the Plan; 

(a) Entry of the Confirmation Order- The Confirmation Order sl-iall be in 
form and substance acceptable to the Coniinittee and shall, among other things: 

(i) decree that the assets of Post Effective Date L&H shaH be 
free and clear of all Claims, Liois and ercumbranccs; 

(ii) decree that aiJ transfos of the Chapter 1 1 Assets 
contemplated under the Plan shall be free and clear of all Claims, Liens 
and all encumbrances against such assets and equity; 

(iii) authorize the implementation of the Plan in accordance 
with its lenns; 

(iv) provide thai any transfers elYeaed or mortgages entered 
into or to be effected or entered into under the Plan shall be and are 
exempt from any state, city or other municipality transfer taxes, nortgagc 
recording taxes and any otbcr stanup or similar tax under section 1 146(c) 
of the Bankruptcy Code; 

(v) approve the oibcr settlancnts, transacticns and agrcouents 
to be effected pursuant to the Plan in all respects; 

(vi) authorize the transfer of 314,850.000 in Cadi to the 
Curators for administration in the Belgian Case and for the benefit of 
Belgian Priority Claims in accordance with the terms of Ihc Plan; 

(vii) provide that all cxecutco' contracts or unocpircd leases 
assumed by L&H NV and assigned during the ChajJtcr 1 1 Case or under 
(he Plan shall remain in full force and effect notwithslanding any 
provision in such contract or lease (including Uiose provisions described in 
sections 365(b)(2) and (f) of the Banloniptcy Code) thai prohibits such 
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assignment or transfer or that enables or requires ttraiination of such 
contract or leasc^ 

(viii) provide that all executory contracts or uiwxpiticd leases 
assumed by L&H NV duiing tlie Chapter 1 1 Case or under the Plan shall 
rSDiain in full force and effect for the benefit of Post EfTective Date L&H; 

(ix) provide that the transfers of the Chapter 1 1 Assets to Post 
Effective Date L&H (A) are or shall be legal, valid, and effective transfers 
of property, (B) vest or sliall vest Post Effective Date L&H with good title 
to <mch property free and clear of all Liens, Claims, eacumbrances, and 
other interests, except as exjffessly provided in the Plan or ConfiTnnation 
Order, (C) do not and shall not constitute avoidable transfers under the 
Bankruptcy Code or under appUcab3e bankruptcy or non-bankruptcy law, 
and (D) except as expressly pin\ided in the Plan, do not and shall not 
subject Post EtTeclive Date L&H to any liability by reason of such Iransftr 
under the Bankruptcy Code or under applicable non-bankruptcy law, 
includinfi, without limitation, any Uws affecting successor or transferee 
liability; 

(x) determine thai any objection, not previously wilhdratt*n or 
settled, to ihe adequacy of the information contained in the Disclostire 
Statement is ovemilcd, and that the inforroaiion contained in the 
Disclosure Statement was adequate for the purpose of soliciting votes for 
acceptance 0 f the Plan; 

(x i) find that the Plan complies with al 1 applicable provisions of 
th« Banfcniptcy Code, including, without limhstion, that (he Plan wzs 
proposed in good faith and that the Confirmation Order was not procured 
by fraud; 

(xii) except as expressly provided in the Plan, provide that all 
Equity Interests shall be octinguished and cancelled effective upon the 
Effective Date with rrepect to the Chapter 1 1 Assets 

(xiii) determine that the trealmoit of Securities Laws Claims as 
provided in the Plan is approved and authorized in all respects, effective as 
of the Effective Date, and that such treatment is valid, appropriate and in 
the best interests of the Estates; 

(x iv) decree that, in accordance witii section 508(a) of the 
Banlcnq>tcy Code, any creditor that receiwa any consideration on behalf 
of a claim in the Bei^an Case shall be prohtbiled from receiving a 
Distribution on aich claim until all other creditors with claims of equal 
priority receive a Distribution equal in value to the consideration received 
by such creditor in the Belgian Case,- and 
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(xv) determine that the allocation of L&H NV's assets between 
llie Chapter 1 ! Case and the Belgian Case is fair, reasonable, approved, 
apprapriaie aiid in the best interests of the Estate, 

(b) Finality of Disclosure StaJmeiit Apjnxjval Order. The Disclosure 
Siaienieni Approval Order shall have been entered and be a Final Order. 

11.2 Conditions Precedent to the Effective Date of the Plan . The Plan shall no! 
become effective and the Effective Date shall not occur unles$ and until the following conditions 
shall have been satisfied or waived in accordance with Section i 1.3 of the Plan; 

11.2.1 C oiifirmati(?n Ord^f The Confimiation Date shall have occurred 
and the Confirmalion Order shall have been signed by the judge presiding over the Chapter U 
Case, and shall have become a Final Order. 

11.2.2 Conditions to the Confinnatioc Date Ronain Satisfied . AH 
conditions precedent to the Confjnnation Date shall have been satisfied and shall continue to be 
satisfied. 

n.2.3 ^ccurion of Documents . All actioiK, documents and agreements 
necessary to impleonent the provisions of the Plan to be effectuated on or prior to the EITective 
Date shall be reasonably satisfactory to the Committee and such actions, documents and 
agreements shall have been elTecied or executed and delivercd. 

11.2.4 Release of Collateral . Unless a particular Secured Claim i.s 
Reinstated: (i) each holder of; (A) a Secured Qaim; and/or (B) a Claim that is purportedly 
secuitJd shall on or immediately before the Effective Date; (\) turn over and release to Posl 
Effective Date L&H any and all properly of Post Effeclive Date L&H that secures or puiportedly 
secures such Claira; and (y) execute such docunients and instruments as Post Effective Date 
requires to evidence such claimant's release of such property; and (ii) on the Effeclive Date, all 
claims, right, title and interest in such property shall vest in Post Effective Date L&H free and 
clear of all Claims and Equity Interests, including, vvilhout limitation, Liens, charges, pledges, 
interests, encumbrances and/or security inioiests of any kind. 

1 1 .3 Waiver of Conditions Precedent . Each pf the conditions precedent in 
Sections 1 1 ,1 and 1 1 .2 hereof may be waived or modified, in whole or in pan by the Committee. 
Any such waiver or modification of a condition precedent in Sections U.I and 1 12 hereof may 
be cfTecluated at any time, without notice, without leave or order of the Bankruptcy Court and 
without any other fonnal actioa 

£1.3.1 Effect of Failure or Absence of Waiver of Conditions Precedent to 
the Effective Date of the Plaq . In the evait that one or more of the conditions specified in 
S^ciion n.2 of ihc Plan have not cccuiredCorbecn waived) on or before 120 days after the 
Confirm atiou Dare, upon notification submitted by the Committee to die Bankruptcy Court and 
the Debtor, (a) the Confirmation Order shall be vacated, (b) no distributions under the Plan shall 
be made, (c) the Debtor and all holders of Claims and Equity Interests shall be restored to the 
status quo ante as of the day immediately preceding the Confirmation Date as though the 
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Confinnation Date never occurred and (d) ihe Debtor's ohli^dUons "with rcspeci to the Claims 
and Equity Interests shall remain unchanged and nothing contained herein shaJl constitute or be 
deemed a waiver or release of any Claims or Equity Interests by or against the Debtor or any 
other Person or Entity or to prejudice in any manner the rights of the Debtor or any Person or 
Entity in any further proce^lings involving the Debtor. 

SECTION XII 
EFFECT OF CONFIRMATION 

1 2. 1 Post Effective Dtite L&H's Authority . Until the EfTective Date, tlic 
Bankruptcy Court shiiU retain custody of and jurisdiction over Uic Debtor, including tiie Chapter 
1 1 Assets. On tlic Effective Date, after transfening ilie Chapter 1 1 Assets to Post EfTective Date 
L&H and the Assigned Causes if Aciion to the Utigation Trust, L&H NV, its property and 
interests in property and operations shall be released frora the custody and jurisdiction of the 
Bankruptcy Court, except as otherwise provided herein. 

12.2 Vesting and Liens. On the Effective Date, aJl of the Chiipler U Assets 
shall be vested in Post Effective Date L&H free ajid cicar of all Liens (except as expressly 
provided herein). 

12.3 laiunclion . Except as otherwise provided in the Plan or Confirmation 
Order (including any right to receive Distributions uiwlcr the Plan) or a separate order af 
the Baokruptcy Court, as of the Effective Dale, aU Entities that have held, currently bold 
or may hold a Claim or other debt or liabitity that would be discharged or an Equity 
Interest or other rieht of an equitj' security holder that is terminated and canceled 
pursuant to the terms of the Plan, are permanently enjoined from taking any of the 
following actions on account of any such discharged Claims, debts or liabilities or 
terminated and canceled Equltj- Interests or rights; (1) commeacing or continuing in any 
manner any action or other proceeding against Post Effective Date L&H, the Chapter 11 
Asseu or properties and interests in properties of each of the foregoing^ (2) enforcing 
attaching, collecling or recovering In any maniier any judgment, award, decree or order 
against Post Effective Date L&H, the Estate or properties and ioteresis in properties of 
each of the foregoing; (3) creating, perfecting or enfordng any lien or encumbrance against 
Post Effective Date L&H, the Chapter 11 Assets or properties and intemts in properiies of 
each of the foregoing; (4) asserting asetoGT, right of subrogation or recoupment of any kthd 
against any obligation dne to Post IfTective Date L&H, the Chapter 11 Assets or properties 
and interests in properties of each of the foregoing; aud (5) commencing or continuing any 
action, in any manner, in any platre that does not comply vitb or h inconsistent with the 
provisions of Ihe Plan and the Conffrmatioa Order, tn addition, aD holders of Belgian 
Priority Claims shall be prohibited from asserting such claims in the Chapter 11 Case or 
seekwg consideration pursuant to the Plan on accoant of a Belgian Priority Oaim. Such 
injunction shall extend to all successors of Ihe Debtor and its creditors- Nothing in tfee Plan 
or the Connrmation Order shall prohibit, impede or prevent any party from parsaing a 
claim or taking any other action in the Belgian Case, or from pursuing a claim or taking 
any action against any assets other than Ihe Chapter 1 ] Assets. 
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Nothing in the Plan or the Coiiiirmation Order shall be deemed to 
discharge, enjoin, restricl or otherwise impair any rights thai may exist in favor of a person or 
entity to asserl any defensive rights of sciofT or recoupment mth respect to any cause of action 
Uiat may be asserted against such person or entity by the Debtor or successor in interest to the 
Debtor, including Lhc Litigation Trust described herein, 

12.4 Term of Inmnctioiis or Stays . Unless otherwise provided herein or in (he 
Confimiation Order, alj injunctions or stays provided for in the Chapter 1 1 Case pursuant lo 
section 105 or 362 of the Bankruptcy Code, or otherv, ise, and in existence on the Confirmation 
Date, shall reniain in fiiH force and effect until the Effective Date. 

SECTION xm 

EXCULPATION 

13.1 Avoidance and Recover}; ;, /Vctions . In accordance with Section 7.4.2 of the 
Plan, and subject to Section 7.14 of the Plan, all of the Assigned Causes of Action that beloxig to 
or could have bcc« raised by or on behalf of the Debtor or Dtiilor In Possession or h& respective 
Estate, have been iransferrcd and assigned to the Litigation Trust. Post Effective Date L&.H and 
the Uligation Trust, as the case may be, as the successors to the Debtor, rfiall retain and may 
prosecute any of the foregoing as a defense or counlerclaim to any Claim, Counlertlaira or 
aciion, including, but not limited to, any rights under sectiwi 502id) of the Bankruptcy Code. All 
other Causes of Action are being retained by Poet Effective Date L&H in accordance with 
Section 7. 14 of the Plan. 

13.2 Exculpation . Except to the extent of any wDlful misconduct or gross 
negligence, none of L&H NV, Post Effective Date L&H, or any of the J,&Ji NV Parties (but 
solely in their capacities as L&H MV Parties) sliall have or incur any liability to any holder of a 
Claim or Equity Interest for any act oi omission in connection with, related to, or arising out of, 
(a) the Chapter 1 1 Case, (b) the pursuit of confmnation of the Plan, (c) the consummation of the 
Plan or the administration of the Plan or the property to be distiibutod under the Plan, (d) the 
Plan, (e) the negotiation, formulation and preparation of the Plan and any of ±c terms, 
settlements and compTouiises reflected in the Plan, and, in all respects. Post Effective Date L&H 
and each of the L&H NV parties shall be eniiiJed to rely upon the advice of counsel with respect 
to their duties and responsibilities under the Plan; provided, however, that the exculpation 
contained in this Section 13.2 of the Plan sl:all not itpply, (x) with respect to the L&H NV 
Parties, to acts or omissions tliai occurred prior to flie PetttioD Date, and (y) solely with respect lo 
Post Efreclivc Dale L&H, the litigation Trust, the Plan Adnjinistrator» the Litigation Trustee or 
the Curators, to acts or omissions that occur aficr the Effective Date. 

13.3 Release Of Certain IntCTCompanv Claims . As of the Effective Date, L&H 
NV, Post Effective Date L&H, and each of their respective successors and successors-m-inlercst, 
hereby release any and all Clamis, other claims or Causes of Action that they have, may have, or 
claim to have, which ane property of, assertable on behalf of, or derivative of the Estate against 
L&H H oldlngs or its Affiliates (other than L&H NV) in accordance with that certain Mutual 
Release Agreement among L&H Holdings and L&H NV dated on or about June 26, 2002, which 
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was approved by *e BanJcniptcy Court on August 13, 2002 and which became efTective on the 
effective date of the L&H Holdings Plan; providetl, however, such mutual releases among L&H 
NV and L&H" Holdings shall not include (a) a release of certain claims relating lo intercompany 
allocations of shared costs, including management costs, corporate marketing costs, professional 
fees and expenses, DIP fees, interest and related expenses, and insurance costs (which allocations 
have or shall be approved by the Bankruptcy Court) and (b) the U,S. Merger Claims and the 
Other U.S. Claims assigned to L&H NV pursuatit to the Stipulation Atxd Order Between Lcmout 
Sl Hauspie Speech Products N.V. And L&H Holdings USA, Jnc, And Baker Parties 
Compromising And Settling Qaims (as such Claims arc defined therein), dated January 31, 
2002; and pro^'ided, further, that such releases shall include, btJt not be limited to, (x) other than 
the Claims provided for in isubscction (b) above, any and at! claims relating to that certain 
Agreement And Plan Of Merger dated as of March 27, 2CO0, by and among L&H NV, L&H 
Holdings, Dragon Systems, Tnc. and the principal stockholders of Di-agott Systems, Inc., any 
claims of breach of warranty or rqjrcsentations relating tliereto, and (y) any remaining pre- 
petition and post-petition intercompany claims among L&H Holdings and L&H N V. 

SECTION xrv 

RETENTION OF JLTlISOlCTION 

H.l Reiention of Jttrisdiction . The Bankruptcy Court may retain jurisdiction; 
and if the Bankruptcy Court exercises its retained jurisdiqjion^ shall have ex clusxA'e jurisdiction, 
of all mailers arising out of, and relating to, tlic Chapter 1 1 Case and the Plan pursiiam to, and for 
the purposes of, sections 105(a) and 1142 of the Bankruptcy Code and for. among other things, 
the following purposes: 

(i) To hear and detearraine pending motioits for the assumption 
or rejection of executory conlrects or unexpired leases, if any are pending, 
and the allowance of Q aims resulting therefrom; 

(ii) To deleiminc any and all adversary proceedings, 
applications and contested matters; 

(iii) To consider and rule on the compromise and sctilemejit of 
any Claim against or Cause of Action on behalf of Post Effective Date 
L&H or its Estate; 

(iv) To ensure that Distributions to holder? of Allowed Qaims 
are accomplished as provided herein; 

(v) To hear and determine any timely objections to 
Administiative Expense Claims, Belgian Claims or to proofs of Claim 
filed, both before and after the Confimiation Date, including any 
objections to the classification of any Claim, and to AUow or Disallow any 
Disputed Claim, in whole or in part; 
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(vi) To hettr and determine any and jJi appJications for the 
allowance of Pmfessional Fees; 

(vii) To cirter and implement such orders as may be appropriate 
in the event the Confiimaiion Order is for any reason stayed, revoked, 
modified, or vacatcdj 

(viii) To issue such ordera in aid of execution of the Plan, in 
aecordance with section 1142 of tlic Banln-iqjtcy Code; 

(ix) To consider any modifications of the Plan, to cure any 
defect or omission, or reconcile any inconsistency in the Plan, including 
any exhibit thereto, or in any order of the Bankruptcy Court, including the 
Confirmarion Oder, as maybe neccssaiy to carry out the purposes and 
intent of the Plan and to impJemeni and cfTecmaie the Plan; 

(x) To hear and determine all applications for awards of 
compensation for services rendered and reimbursement of expenses 
relating to implementation and effectuation of the Plan; 

(xi) To hear and determine disputes arising in connection with 
the intcrprelalioD, implemcniaiion or enforcement of the Plan. Including, 
but not Jimiied to, disputes relating to tJie Plan Transactions; 

(xii) To hear and detennine matters concerning state, local and 
federal taxes in accordance with sections 346, 505 and 1 J 46 of the 
Bankruptcy Code; 

(xiii) To compel the conveyance of property and other 
peiformancc contempiated under the Plan and dccnmenls executed in 
connection herewith; 

(xiv) To enforce remedies upon any defeuU under the Plan; 

(a v) To en force, interpret and determine any disp ules ari sing in 
conneclion with any orders, stipulations, judgments and rulings entered in 
connection with the Chapter 1 1 Case (whether or not the Chapter 1 1 Case 
has been closed); 

(itvi) To resolve any cases, controversies, suits or disputes that 
may arise in connection with the consummation, interpretation or 
enforcement of the Plan, or any Person's or Entity's obligatioKs incurred 
in connection herewith; 

(x vii) To detennine any other matters th at may arise in 
connection widi or relate lo tiie Plan, the Disclosure Statcmait, the 
Confinnation Order or any contract, instrument, release, indaiture or other 
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agreement or document created in connection with tJie Plan (incl uding, but 
not limited to, tlic Plan Supplement) or the Disclosure Statement.; 

(xviii) To issue injunclions, enter and implement other orders or 
take such other actions as may be necessai-y or appropriate to restrain 
iuterlcrcnce by any P«^on or Entity with the occurrence of tbc Eflfeeiive 
Date or enforcement of the Plan; 

(x ix) To issue such orders as niay be necessary or appropriate in 
aid of conritmation and/or to facilitate cojisummaijon of the Plan; 

(xxj To detersninc such other matters as may be provided for in 
the ConJimialion Order or other orders ofthc Bankruptcy Court as may be 
authorized under the piovisicns of the Bankruptcy Cede or any other 
applicable law; 

(xxi) To hear and detennine (a) all motions, applications, 
adversary proceedings, and contested and litigated mancrs pending on Uic 
Effective Date, and (b) till claims by or against die Chapter 1 1 Assets 
arising under the Barjkruptcy Code or non-baiikniptcy law, if made 
applicable by the Banfaiiptcy Code, whether such claims are commeticed 
before or after the Effective Date; 

(xxii) To hear aoy other mailer not iiiconsisteni wi ih the 
Bankruptcy Code; and 

(xxiii) To enter a final decree closing the Chapter 1 1 Case, 
14.2 Modification of Plan . 

(a) Subject to Sections 6.5 and 15.8 of the Plan, the Commiilce may alter, 
amend, or modify the Plan or any Exhibits thcrt^o under section 1 127(a) of the Bankruptcy Code 
at any lime prior to the Confirmavion Date, The Committee shall provide partics-in-interest with 
notice of such amendments or modifications as may be required by the Banlauiplcy Rules or 
order of the Bankruptcy Court. A holder of a Clidm that has accepted the Plan shall be deemed 
to have accepted the Plan, as altCTcd, amended, modified or clarified, if the proposed alteration, 
amendment, modification or clarification does not materially and adversely change tlie treatment 
of the Claim of such holder. 

(b) After the Confirmation Date and prior to substantial consummation (as 
defined in section 1 101(2) of the Bankruptcy Code) of the Plan, Post Effcciivc Date F-AH may, 
under section 1 127(b) of the Bankruptcy Code, institute proceedings io the Bankniptcy Court to 
remedy any defect or omission or to reconcile any inconsistencies in the Plan, the Disclosure 
Statement ^proved with respect to the Plan, or the Confumation Order, and such matters as may 
fae necessary to cany out the purpose and effect of the Plan so long as such proceedings do not 
adversely faffcct the treatment of holders of Claims under the Plan; provided, however, that, to 
the extent required, prior notice of such proceedings shall be served in accordance with the 
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Bankruptcy Rules or an order of the Banfcniptcy Coun A holder of a Oaim ibat has accepted 
the Plan shall be deemed to have accepted the Plan^ as Bltered, amended, modified or clarified, if 
the proposed aJleration, amendment, modification or clarification does not materially and 
adversely change the ticatment of the Claim of such holder, 

SECTION XV 
MISCELLANEOUS PROVISIONS 

15.1 Payment of Statutory Fees . All fees payable pursuant to section 1 930, title 
28, Uuitcd States Code, shall be paid on the Eflective Date, and thereafter as they come due 
pending closing or dismissal of the case. 

15.2 Role of Inde nture Tmstees: Certain Fees And Exoensefi of Indenture 
Iruste^. Kotvvithstanding any other provision in this Plan, as soon as practicable after the 
Record Dale, the Old Convertible Subordiuated Notes Indenture Trusiee and the PIERS 
Indenture Tnastee shall provide to Post EfTective Dale L&H a list setting forth tite identities of 
holders of any Class 4 PIERS/Old Convertible Subordinated Notes Claim and such other 
information tliat Post Effective Date L&H may require to effect such Distributions to holders of 
such Claims. Subject to the Effeciivc Date occurring, the reasonable fees and expenses of the 
Old Convertible Subordinated Notes Indenhire Trustee and the PIERS Didcnlure Trusiee for 
services rendered shall be Allowed as Administralivc Expense Claims against NV, 
pyrsuant to section 503(b) oF the Bankn^tcy Code, and shall be paid by L&H NV or Post- 
Effective Date L&H withoni the need for the Old Convertible Suboidinatcd Notes Trustee and 
the PIERS Indenture Trustee to file an applicaiion for allowance with the Bankruptey Court, 
subject to such fees and expenses being reasonable. The Bankruptcy Court shall retain 
jurisdiciion over any dispule regarding the reasonableness of such fees and expenses, and any 
and all rights, claims, and defenses of L&H NV and Post~Effecti\'c Date L&H with respect to the 
reasonableness of snch fees and expenses, including, bat not limited to the right to object to such 
fees and expenses, shall be expressly reserved. 

15.3 Governing Uw . EXCEPT TO THE EXTENT THAT THE 
BANKRUPTCY CODE OR OTHER FEDERAL LAW IS APPLICABLE, OR TO THE 
EXTENT A SCHEDULE OR EXHIBIT JlERETO OR INSTRUMENT, AGREEMENT OR 
OTHER DOCUMENT EXECUTED UNDER THE PLAN PROVIDES OTHERWISE, THIS 
PLAN, THE RIGHTS, DUTIES AND OBLIGATIONS ARISING UNDER THIS PLAN, AND 
ANY CLAIM OR CONTROVERSY DIRECTLY OR INDIRECTLY BASED UPON OR 
ARISING OUT OF THIS PLAN OR THE TRANSACTIONS CONTEMPLATED BY THIS 
PLAN (WHETHER BASED ON CONTRACT. TORT, OR ANY OTHER THEORY), 
INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE. 
SHALL IN ALL RESPECTS BE GOVERNED BY AND INTERPRETED, CONSTRUED 
AND DETERMINED IN ACCORDANCE WITH. THE INTERNAL LAWS OF THE STATE 
OF NEW YORK (WITHOUT REGARD TO ANY CONFLICTS OF LAW PROVISION THAT 
WOULD REQUIRE THE APPUCATION OF THE LAW OF ANY OTHER JURISDICTION). 
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3 5.4 Notices . All irotices, rcquesis and demands (o b« ejfTeciive shall ht in 
writing (including by facsimile transmission) and, ui^less otlicrwisc expressJy provided herein, 
shall bed eemed t o h ave b cen d uJy given o rm ade w hen actually d elivered o r, i n t he case o f 
noJice by facsimile transinission, when received and tclephonically confirmed, addressed as 
fellows; 

To Counsel for die Committee: 

Akin Gump Strains Haacr & Feld LLP 
590 Madison Avenue, 20(h Floor 
New York. New York 1 0022 
Attn: Ira S. DizengolX Esq. 

James R. Savin, Esq. 
Telephone: (212)872-1000 
Facsimile: (212)872-1002 

•and- 

Monzack and Monaco 
400 Comincaicc Centra- 
Twelfth and Orange Streets 
Wilmingion, Delaware 19899 
Attn: Francis A, Monaco, Jr.. Esq. 

Joseph Bodnar, Esq. 
Telephone: (302)656-8162 
Facsimile: (302)656-2769 

To Post Effective Date L&H/f Ian Admiiiistrator/Litigaiion Tnistee: 

Scott L. Baena, Esq. 

c/o Bilzin Sumbcfg Baena Price & Axcltod LLP 

Wachovia Financial Center 

200 South BiscayneBlvd, Suite 2500 

Miami, FL331 31 

Telephone: (305) 374-75S0 

Faesifflile: (305) 374-7593 
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ToL&IiNV: 



Lemom & Hauspie Speech Products N.V. 
C/o Jean-Marc Vanstaen, Nieuwstraat 23 
Wervik. Belgium 
Telephone: 011-32-56-31-14-06 
facsimile: 011-32-56-31-40-62 



with a cqjy to Counsel for L&H NV'; 

Milbank, Tweeci, Hadley & McCloy LLP 
1 Chase Majihattan Plaxa 
New York, KY 10005-1413 
Attn: Luc A. Despins, Esq, 

Maltlicw S. Ban-, Esq. 

James C. Tccce, Esq, 
Telephone: (212) 530-5398 
Facsimile: (212)530-5219 

-and- 

Moiris, Nichols, Arslit & Tumiell 
1201 North Market Street 
P.O.Box 1347 

Wilmington, Delaware 19899-1347 
AUn: Robert 1. Dchney, Esq. 

Gregory W. Werkheiser. Esq. 

Donna L. Harris, Esq. 
Telephone: (302) 658-9200 
Facsimile; (302) 658-39B9 

To the Lenders: 

KBCBawkN.V. 
125 West 55th Street 
New York, NY 10019 
Attn; Michael Curran 
Telephone: (2 1 2) 541 -0600 
Facsimile: (212)541^784 
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with a copy to Coimsel for die Lenders: 



Chadboume & Parke LLP 
30 Rockefeller Plaza 
New York, NY 10112 
Attn: Howard Scife, Esq. 

Theodore Zink, Esq, 
Telephone; (212)408-5109 
Facsimile: (212)541-5369 

To the United States Trustee: 

Tbe Office of the United States Trustee 
J. Caleb Boggs Federal Building 
Suite 2313, Loxbox 35 
Wilmington, DE 19899 
Attn ; Mark Kenney, Esq. 
Telephone: (302) 573-6491 
Facsimile: (302)573-6497 

15.5 Further DocBmcnts and Action . Post Effective Dale L&H shall execute, 
and 15 authorized to file witli the Bankruptcy Court, such agrccmenUi and other documents, take 
or cause to be taken such action, and deliver such documents or information as may be necessary 
or appropriate to effect and rurther evidence the terms and conditions of the Plan and to 
consummate the transactions and transfers contemplated by the Plan. Post EfTedive Date L&H, 
and all odicr panies, shall execute any and all documents and instruments that must be executed 
und«- or in connection with the Plan in order to implement the teams of the Plan or to effectuate 
the Distributions under the Plan, provided that such docamems and instruments are reasonably 
acceptable to such party or parties. 

1 5.6 Plan Supplement. Except as otherwise provided in the Plan, forms of the 
following docuraratts shall.be conlaintd in the Plan Supplement and filed with the Clerk of the 
Bankruptcy Court at least seven (7) days prior to the Voting Deadline: tlic Assumption And 
Assignment Schedule, the Plan Adminisrralion Agreement and the Litigation Trust Agreement, 
the Mutual Release Agreement among L&H NV and L&H Holdings dated on or about June 26, 
2002, and if available by such date, the lists of the initial members of the Litigation Monitoring 
CommiUee, Upon its filing with die Bankntptcy Court, the Plan Supplement may be inspected in 
ihe ofBce of ±c Clerit of the Bankruptcy Court during normal Bankruptcy Court hours. Holders 
of Claims may obtain a copy of the Plan Supplement upon written request to tlie Committee in 
accordance with Section 15.4 of the Plan. 

15.7 Plan Controls: Conflicts . In the event of any conflict or inconBistency 
between the terms of (a) the Plan (Including all exhibits to the Plan), and (b) the Disclosure 
Statement, the terms of the Plan shall control. 
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1 5.8 Rcsctvaiion of;fi j g|] ls. If the Plan is not confimjed by a Final Order, or if 
the Plan is coufimied and does not become efTective, the rights of all parties in ioteresi in the 
Chapter 1 1 Case are and shall be reserved in full. Any concessions or Kctllcmenis reflected 
herein, if any, are made fdr purposes of the Plan only, and if the Plan does not become effective, 
no party in interest in the Chapter 1 1 Case shall be bound or decnied prejudiced by any such 
concession or seiileraent. 

15.9 Tax Reooning ^pd Conipliance . Id connection with tlie Plan and all 
instruments issued in connection therewith and Distributions ihcreon. Post Effective Dale L&H 
shall comply with all withholding and reporling requirements imposed by any federal, slate, local 
or foreign tajcing authority and all Distnbutioiis hereunder shall be fiubjea to any such 
withholding and reporting requirements. No holder of an Allowed Claim or Equity Interest 
against the Chapter 1 1 AsseJs shall effectuate any witlbholding with respect to die cancellation or 
satisfaction of such AUowed Qaim under the Plan. Post EJTective Date L&R is hereby 
authorized lo request an expedited dctcrminaiion of taxes under section 505(bj ofthe Bankruptcy 
Code for all taxable periods of L&H NV ending after the Petition Date through, and including, 
the Effective Date ofthe Plan. 

1 5. 10 BindinK Effect , The rights, benefits and obligations of any Entity named 
or referred to in Ihe Plan, or whose actiwis may be required to effectuate the terms of the Plan 
shall be binding on, and shall inure to the benefit of, any heir, executor, administrator, succes.'sot 
or assign of such Entity (including, but not limited to, any trustee appointed for L&H NV under 
Chapier 7 or 1 1 of the Bankruptcy Code). The Confirmation Order shall provide that the terms 
and provisions ofthe Plan and the Confinnation Oder siiall survive and remain effective ufter 
entry of any order which may be entered convening the Chapter 1 1 Case to a case under Chapter 
7 ofthe Baiikrupicy Code, and the terms and provisions of the Plan sliall continue to be effective 
in this or any superseding case under the Bankruptcy Code 

[END OF TEXT] 
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IN wrrKESS WHEREOF, ihe undersigned has duly executed the Plan as of 

April 10,2003. 

OFFICIAL COMMITTEE OF UNSECURED CREDITGRS OF 
LERNOUr & HAUSFJE SPEECH PRODUCTS N.V. 



By: /s/ Mfchae? Canran _^ 

Name; Michae) Curran on behalf ofKBC Bank N.V. 
Capacity': Chainiian of the Official Committee of 

Unseciucd Creditors of Leraoui & Hawspie 
Speech Products N.V. 
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Exhibit B 



7<iotice lo Filiag and Recording Ofllccrs 
of Entry and Terras of Confirmation Order 



IN THE UNFTED STATES BANKRUPTCY COUHT 
FOR THE DISTRICT OF DELAWARE 



X 

In rc: ; Chapter 1 1 

LERNOUT & HAUSPIE Case No. 00-4398 (JHW) 

SPEECH PRODUCTS N.V., : 

Debtor. 



NOTICE TO FILING AND RECORDING OFFICERS 
OF ENTRY AND TERMS OF CONFIRMATION ORDER 

TO ALL FILns'G AND RECORDING OFFICEIlS: 

PLEASE TAKE NOTICE thai on May 29. 20O3, The United Stales Bankruptcy 
Court for the District of Delaware entered tlic Findings of Fact and Conclusions of Law Relating 
To, And Ouler Under 1 1 U.S.C. § 1 129 Confirming, The Official Commitiee of Unsecured 
Creditors' Plan of Liquidation for Lcmoot & Hauspic Speech Products N.V. under Chapter 1 1 of 
the Bankruptcy Code, dated March ! ], 2003 (the " Confirmation Order "). {Capitalized terras not 
defined in this notice have the meanings ascribed to them in the Confirmation Order or Plan). A 
copy of the Confirmation Order and the Plan ane annexed hereto, 

PLEASE TAKE FURTHER NOTICE that paragraph 38 of the Coofirmaiion 
Order provides as follows: 

(a) Pursuant to Section i 1 4(5(c) of the Bankruptcy Code, the issuance, 
transfix-, or exchange of any security, or the making, delivery, filing, or recording of any 
instrumeint of transfer, under the Plan shall not be taxed under any law imposing a stamp 
tax, transfer tax, or similar tax. 

(b) Without limiting the gcneraliiy of subparagraph (a) of this paragrapli. the 
tnaking, delivery, filing, or recording at any time of any deed, bill of sale, ntottgage, 
leaaciKjld mortgage, deed of trust, leasehold deed of tnisl. memorandum of lease, notice 
of lease, assignment, leasehold assignment, security a^eement, financing statement, or 
other instruraenl of absolute or collateral transfer required, or deemed necessary or 
desirable, by L&H NV, Post Effective Date L&H or the Plan Administrator, and oUier 
agreements or instruments related thereto shall not be so taxed. 

(c) All filing Or recording ofTicers, wherever located and by whomever 
appointed, are hereby directed to accept for filing or recording, and to file or record 
imitiediately upon presentation thereof, all such deeds, bills of sale, mortgages, leasehold 
mortgages, deeds of trust, leasehold deeds of trust, manoranda of lease, notices of lease, 
assignments, leasehold assignments, security agreements, financing statcmeius, and other 
instruments of absolute or collateral transfer without payment of any stamp taxj, transfer 



tax, or similar lax imposed by federa), state, or local law. This Kotice, (i) shall have tlie 
cJTect of an order of ihis Court, (ii) shall consiitule sufficient notice oflhe entry of this 
Order to such filing and recording officers, and (iii) shall be a recwdablc instrument 
notwiihsianding any contrary pro\'ision of nonbankruplcy law. This Court specifically 
retains jurisdiction to enforce the foregoing direction, by com«mpl or otherwise. 

Dated: May 29, 2003 

Wilmington, Delaware 



BY ORDER OF THE BANKRUPTCY COURT 
Judith H. AVizmur. 
Bankruptcy Judge 
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Exhibit C 

Form of Notice of Entrj' of ConfirmatiDD Order 



IN THE UMTED STATES BANKRUPTCY COURT 
FOR THE DISTRICT Of DELAWARE 



In re: : Qiapier 1 1 

LERNOUT & HAUSPIE Case No, 0CM398 (JHW) 

SPEECH PRODUCTS N.V., : 



NOTICE OF ENTRY OF ORDER UNDER 1 1 U.S.C. § I12!> CONFIRMING 
THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS* PLAN OF 
LIQUIDATION' FOR LERNOUT A HAUSPIE SPEECH PRODUCTS N.V, 
UNDER CHAPTER 1 1 OP THE BANKRUPTCY CODE 

TO ALL HOLDERS OF CLAIMS AGAINST AND HOLDERS OF EQUITY INTERESTS IN 
LERNOUT & HAUSPIE SPEECH PRODUCTS N,V„ AND OTHER PARTIES IN INTERHST: 

PLEASE TAKE NOTlC£ th&t, on May 29, 2(M)3, the United States Bankruptcy 
Court for the District of Delaware (the "BanltruDtcv Court '^) entered the Findings of Fact and 
Conc1u$ions of Uw Relating To, And Oder Under 1 1 U.S-C, § 1129 Confirming, The Official 
Commiitee of Unsecured Creditors' Plan of Liquidation for Lemout & Hauspie Speedi Products 
N.V. under chapter 1 1 of the Bankruptcy Code (such plan of liquidation, as modified and 
anendcd. being the "flan," and such order bein^ the " Order "). CapitaJized terms not defined in 
this notice have the meanings ascribed to them in the Order or the Plan. 

PLEASE TAKE FURTHER NOTICE that, subject to the occurrence of the 
EfTeciive Date, the provisions of the Plan bind L&H NV, any person or entity acquiring property 
under the Plan, and any holder of a Claim or Equity Interest, whether or not the Claim or Equity 
Interest of such creditor or equity security holder is mipaired undcs- the Plan and whether or not 
such creditor or equity security bolder has accepted the Plan. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan, Priority Non-Tax 
Claims arc unimpaired. Holders of Priwity Non-Tax Claims will either be paid in full in Cash 
on the EfTccrive Date or receive such trcatnieni as to which L&H NV or Post Effective Date 
L&H, as the case may be, and such holder agree in wrilirg. Unsecured Claims, PIERS/Old 
Convertible Subordinated Notes Claims, Common Stock, Sccurhi^ Law Claims and Other 
Equity Interests are impaired and will receive only those distributions provided under the Plan. 



PLEASE TAKE FURTHER NOTICE that, except os otherwise provided in the 
Plan or Con/irmaiioa Order (inclttding any right to receive Distributions under the Plan} or a 
separme order of the Bankruptcy Court, as of the Effective Dale, all Entities that have held, 
carrmtly hold or may held a aaim or other debt orliabitUy that t\)ould be discharged or an 
Equity Interest or other rig/it of on equity security holder that is terminated and canceled 
pursuant to The terms of the Plan, are permanentty enjoined from taking any of the following 
actiom on account of any such Claims, debts or liabilities or terminated and canceled Equity 
Interests or rights: (I) comtneadng greontitttting in any tttaitner any action or ether 
proceeding against Post Effective Date L&ff, the Chapter 21 Assets or properties and interests 
in properties of each of the foregoing; (2) enforcing, attaching, coltectitig or recovering in any 
manner any Judgment, award, decree or order against Post Effective Date L&ti, the Estate or 
properties and interests in properties of each of the foregoing; (3) creating, perfecting or 
enforciitg any lien or encumbrance against Post Effec^^e Date L&H, the Chapter 11 Assets or 
properties and interests in properties of each of the foregoing; (4) asserting a setoff, right of 
subrogation or recoupjnent of any kind against any obltgtuion due to Post Effective Date 
L&H, the Chapter il Assets or properties and interests in properties of each of the foregoing; 
and (S) commencing or continuing any aciiox, in any manner, in anyplace that does not 
comply with or is tnconmtent with the provisions of the Plan and the Confirmation Order. In 
addition, alt holders of Belgian Priority Gfums shaU he prohibited from asserting such ciaims 
in the Chapter II Case or seeking consideration pnrsuant to the Plan on account of a Belgian 
Priority Cloiw, Such injunction shalf extend to all successors of the Debtor and its creditors. 
Nothing in the Plan or the Confirmation Order siiatl prohibit, impede or prevent atty party 
from pursuing a claim or taking any other action in the Belgian Case, or from pursuing a 
claim or taking any action against eny assets other than the Chapter 11 Assets. 

PLEASE TAKE FURTHER NOTICE that, no&ing m the Plan or the 
Confirmation Order shall be deemed to discharge, eajoin, restrict or otherwise impair any rights 
thai may exist in favor of a person or entity to asien any defensive rights of setoff or recoupment 
with respect to any cause of action that maybe asserted against such person or entity by the 
Debtor or successor in interest to (he Debtor, includiug the Litigation Trust described therein, 

PLEASE TAKE FURTHER NOTICE diat, pursuant to the Plan and the Order, the 
salisfaction pursuant to Section 12.3 of the Plan shall also act as an injunction against any Entity 
commencing or continuing any action, employment of process, or other act against L&H NV or 
Post Effective Date L&H to collect, ofTset, or recover any Claim cr Cause of Action satisfied or 
released under the Plan. 



PLEASE TAKE FURTHER NOTICE lhal, pursuant to the Plan and tfie Order, in 
accordance with Section 7.4.2 cif the Plan, and subject to Section 7.14 of the Plan, alJ of the 
Assigned Causes of Action that belong to or could have been raised by or on behalf of L&H NV 
or its respective Estate, fihall be deemed transfcired and assigned to the Litigation Trust. The 
assignm^t shall include, but is not limited to, that certain Cause of Action commenced by 
Kemper Lidcmniiy Insurance Company aBainst, jnler aha, L&H N V hearing Ci^'^l Action No 
03'CV^221 4 (S.D,N. Y.), Posi Effective Date L&H and the Litigation Trust, as the case may be, 
as the successors to the Debtor, shall retain and may prosecute any of tlie forgoing as a defense 
orcounierclaim to any Claim, Counterclaim or action, including, but not limited to, any rigJits 
under scciion 502(d) of the Bankruptcy Code. Ml other Causes of Action aic being retained by 
Post Efrective Date L&H in accordance wttii Section 7,14 of the Plan 

PLEASE TAKE FURTHER NOTfCE that, pursuant lo the Plan and the Oder, 
except to the exicni of any willful misconduct or gross negligence, none of L&H NV, Post 
Effective Date L&H> or any of the L&H NV Parties {but solely in their capacities as L&H N V 
Parties) sliall have or incur any liability to any holder of a Claim or Equity Interest for any act or 
omission in coniicciion witli, related to, or arising out of, (a) the Chapter 1 1 Case, (b) the pursuit 
of confimiation of the PUn, (c) t}ic consummation of the Plan or the adminisiralioa of the Plan or 
tbe property to be distributed under the Plan, (d) the Plan, (e) the negotiation, formulation and 
preparation of the Plan and any of the teims, settlements and compromises reflected in the Plan 
and, in all respects. Post Eflectivc Dale L&H and each of the L&H NV Parties shall be entitled' 
to rely upon the advice of counsel with respect to their duties and r^ponsibililies under the Plan; 
provided , howev er, that the exculpation contained in this Section 13.2 oflhe Plan shall not apply, 
(X) with respect to the L&H NV Parties, to acts or omissions that oocuned prior to tbe Petition 
Date, and (y) solely with respect lo Post Effective Date L&H, the Litigation Tnist, the Plan 
Admini -itrator, the Litigation Tnistee or the CuraloTS, to acts or omissions that occur afier ihe 
Elfcctive Date. 

PLEASE TAKE FURTHER NOTICE that, any party in inlaest wishing lo obtain 
a copy of the Order may request such copy at (heir own expense by contacting Colin M Adams 
Esq., Akin Gump Strauss Hauer & Fcld LLP, 590 Madison Avenue, New York, NY ] O022, at ' 
(212) 872-1000. Copies of (he Order may also be reviewed during regular business hours at the 
Uiiitcd States Bankruptcy Coun for th& District of Delaware, 824 Market Street, 6th floor, 
Wilmington, Delaware 1 980 1 , or may be viewed at Ihe Bankruptcy Court's website, 
wvfc'w.deb.u&eouTts.goy . 

Dated: May 29, 2003 

Wihnington, Delaware 



BY ORDER OF THE BANKRUPTCY COURT 
Judith R Wizmur, 
Bankruptcy Judge 
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RECITALS 



WHEREAS, on November 29, 2000 (the "Petition Date '\ Lemoirt & llauspic 
Speccli Producls N,V, C' L&H NV" ) conmicnced the above-captioncd case (ihc "Chaoier 1,^ 
Cass") under chapter 11 oftitlc U of the United States Code, 11 U.S.C. §§ 101-1330 (as 
amended, the "Baaicruptcv Code ") which currently is pending before the United States 
Bankruptcy Court for the District of Delaware; and 

WHEREAS, on March 11, 2003, the Official Conunittec of Unsecwed Creditors 
of Lcmout & Hauspie Speech Products N,V. (tie "Committee"), filed wiih this Court (a) the 
Official Committee of Unsecured Creditors of Lcmout & Hauspie Speech Products N.V.'s Plan 
of Liquidation for Lertiout & Hauspie Speech Products N.V., dated March 11. 2003 (as amended 
or modified, the "Plgnl^ and (b) the Disclosure S(atem«it Pursuant To Section 1 125 Of The 
Bankruplcy C^de With Respect To the Oflicial Ccmniittcc of Unsecured Creditors' Plan of 
LiQuidation for Lemout & Hauspie Speech Products N.V., dated March 1 1 , 2003 (as amended or 
modified, the " Disciosurc Statcmenl" ): and 

N^'HEUEAS, on April 10, 20O3, this Court entered an order (ihe "Disclosure 
Statement At?t)roval Order ' 1 that, among other lhings> approved the Disclosure Statemcm in aU 
respects, fixed May 29, 2003 as the date for the hearing lo consider confirmation of the Plan (the 
"Confirmation Hearing "), and established certain procedures for soliciting and tabulating votes 
■with respect to the Plan. Specifically, tlic Disclosure Statement Approval Order authorized the 
Commincc to distribute copies of the Plan, Disclosure Statement and oiw or more Ballots to all 
clairaanCs entitled to vote on the Plan; and 

WIIEREAS, on May 21, 2003, the Affidavit of Mailing of Raj Cyril of Apple 
Direct Mail, dated May 7, 2003, and the Aflidavit of Mailing of Eric Olson of Morrow & Co., 
Inc, (the ^ 'SolicitatiotyAfEi davits" ) were filed stating that on April 17, 2003, the Notice of 
Confirraation Hearing, the Disclosure Statement (md the Plan attached thereto), the Disclosure 
Statement Approval Order, and, to the extent required in the Disclosure Statement Approval 
Older, an appropriate Ballot, were mailed and transmitted by United States mail first class 
postage prepaid to, as set foHh in the exhibits to the Plan Mailing Affidavits, (i) L&H MV and 
the Untied States Trustee (excluding ballots), (ii) ciaiirjants holding Claims in unimpaired classes 
(Class 1 Priority Non-Tax Claims) and (Class 2 Secured Claims), (iii) claimants holding Claims 
desi^atcd as impaired and entitled to vote pursuant to the Plan who filed timely proofs of claims 
or whose Claims were scheduled by L&H NV (Class 3 Unsecured Claims) and (Class 4 
PIERS/Old Convertible Subordinated Notes Claims), and <iv) claimants holding claims 
designated as impaired and not entitled to vote pursuant to the Plan (Class 6 Securities Law 
Claims); and 



Capiialiaed leinis noi oihcnvise defmed herein ahaU ha.vf thp meanJags ascribed to such tenra in ibe Plan. 



WHEREAS, on March 1 S, 2003, the CommiUee filed the certificate of mailing of 
Bridgeite Trykoski of The Wall Street Journal (the " Publication Affidavit "^ setting forth the time 
and mamier of the pubiication of the notice approved by this Court in the Disclosure Statement 
Approval Order for publication in The Wail Street journal (National Edition) on April 22, 2003; 
and 

WHEREAS, OQ May 2 1 , 2003, ths Committee filed the Affidavit Of Carole G. 
Doniin, sworn to on May 20. 2003, attesting to the results of voting on the Plan (the " Voting 

WHEREAS, OR May 2S, 2003, the Committee filed the Official Committoc of 
Unsecured Creditors of Z^H Speech Products NV's Memorandum of Law in Support of 
Conftouatiofl of its Plan of Liquidation (ihc " Memorandum orT.aw" ). in support ofconfinfnalion 
of the Plan; and 

WHEREAS, oa May 12, 2003, the Committee filed the Plan Supplement 
Pursuant To Section 1 5.6 of the Plau {the "Plan Supplement ") notice of wliich was scr\'cd on (i) 
the United States Tniatea, (ii) counsel for L&H NV. and (iii) those entities tiliat have formally 
requested receipt of pleadings in these cas« pursuant to Rule 2002 of the Bankruptcy Rules; and 

WHEREAS, no executwy contracts and unexpired leases are set forth on the 
Assumption And Assignment Schedule attached to the Plan Supplement; accordingly, all 
ejtecutory contrdcts and unexpired leases arc deemed to be automatically rejected as of the 
Confirmation Date pursuant to SecUou 1 0. 1 o f the Plan ; and 

WHEREAS, on the EflTeciive Date, hi accordance with Section 7,4 of the Plan 
L&H NV and Post Effective Date L&H shall be deemed to have irrevocably assigned and 
transfened all of their rigliJs, title and interest in and to any and all Assigned Causes of Action to 
the Litigation Trust, which trost shall be administered by the Litigation Trustee, under the 
supervision of tJie Litigation Trust Monitoring Committee (as named in the Plan Supplement and 
as may be amended at or prior to the Confirmalion Hearing (as defined below)) in accordance 
witli the Liligatioa Trust Agreement (as filed with the Plan Supplecnent), for the sole and 
exclusive benefit of the holders of Litigation Trust Beneficial interests; and 

WHEREAS, six (6) objections to confirmation were formelly filed by the 
following entities and individuals: (a) Stonington Partners Inc., Stouington (^lapltal Appreciation 
1 994 Fund. LJ,, and Stonington Holdings, L.L.C. (collectively, "Stoningten"), (h) Rocker 
Management, L,L.C„ Rocker Pattucrs, LP., Rocker Of&hore Management Company and 
Compass Holdings, Ltd. {coliectivety "Rocker"), (c) KFMG LLP (" KPMG "1. (d) Charles Van 
Damme (" Van Damme "), (e) William Kaufmann ( "Kaufmann" ), and (0 Imict NV ("Innet"); and 

WHEREAS, pursuant to section 1 128(a) of the Bankruptcy Code, this Court held 
a hearing commencing on May 29, 2003 (the " Cqnfirmation Hearins '1. to consider confinnation 
of the Plan; 
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NOW, THEREFORE, based upon this Court's review of the pleadings, 
affidavits and reports previously fiJcd with this Court, iuckiding the Soh'cjtation AflGdavils, fhc 
Publication Affidavit, the Voting Results AfTiiiaviE^ and the Wsmorandtim of Law; and upon all 
of the evidence prgfTcTcd or adduced at the Confirtnatfon Hearing, memoranda and objections 
filed in connection with the Plan, and arguments of counsel made at Uie Confirmation Hewing 
wjmmenccd on May 29, 2003; and after due deliberation; and upon the entire record of the 
Chapter U Case; 

FUNDINGS OF FACT AND CONCLUSIONS OF LAW 
IT IS HEREBY FOUND AND DETERMINED THAT:^ 

1 . Core Proceeding (28 U.S.C. S \57(b)(2)l This is a core ptocccding under 
28U.S,C.§f57(bX2). 

2. Transmittal and Mailirm of Materials: Notice . The Disclosure Statemwt, 
the Plan, the Ballots, the Notice of Confirmation Hearing, the Publication Notice, the Disclosure 
Statement Approval Order and the Plan Supplement were transmitted and served in compliance 
with the Disclosure Statement Approval Order and the Bankruptcy Rules, and such transmittal 
and service was adequate and sulTicienl. Adequate and sufTicient notice of the Confirmation 
Heariag and other bar dates and hearings described in the Disclosure Statement Aw>roval Order 
was ffvea in compliance with the ^nkiuptcy Rules and the Disclosure Statement Approval 
Order, and no further nmice is required. The information contained in the Disclosure StaJenwnt 
was adequate for the purpose of soliciling votes for acceptance of the Plan. The solicitation of 
votes was made in good faitli and io compliance witli the applicable provisions of the 
Bankruptcy Code and Bankruptcy Rules and all otiier rules, laws and regulations. 

3. Plan Comnlianc e with Baokmotcv Code fll U.S.C. S 1129fa1(ni . 
Section IV of the Plan adcquaiely and properly identifies and classifies all Claims and Equity 
Interests. The Plan complies with the applicable provisions of the Bankruptcy Code, thereby 
satisfying section 1 l2y(a)(I ) of the BanJcniptcy Code and, as required by Baniruptcy Rule 
3016(a), is dated and specifically identifies the Conmiittee as the proponent of the Flan. 

(a) Proper Classification n t U.S.C. ^5 1122. n23(a1fHl Section iV of the 
Plan adequately and properly identifies and classifies all Claims and Equity Interests. 
The Plan designates five (5) Classes of Claims and two (2) Classes of Equity Intsicsts. 
The Claims or Equity Interests placed in each Class are substantially similar to othcr 
Claims or Equity Interests, as the case may be, in each such Class, and such classification 
is therefore consistent with section 1 1 22 of the Bankruptcy Code. Valid business and 
legal reasons exist for the various Classes of Claims and Equity Interests created under 
the Plan, and such classification does not unfairly discriminate among holders of Claims 
or Equity Interests. Thus, the Plan satisfies section 112Xa)(l) of the Bankmplcy Code. 



Fiiuliiigs of fact shall be goqstrued as conclusions of law and coiiclusioas of law sbll be constmed as 
jindiii!^ gf fact where appropiiare. 
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(b) Specified Treatment of UniiTipaircd Classes U.S.C. S imUMDY The 
Plaa specifies in Section TV that Classes 1 and 2 are not impaired under the Plan, (hereby 
satisfying section 1 123(a)(2) of the Bankruptcy Code. 

(c) Specified Trealmeni of Immired Classes f 11 U.S.C. 5 U23U){y)) . The 
Plan specifics in Section IV that certain Classes of Claims and Equity Inlerests arc 
impaired, and specifies in Section 5.2 the treatment of the impaired Classes (Classes 3, 4, 
5, 6 and 7). thereby satisfying section 1 123(a)(3) of the Bankruptcy Cede, 

(d) No Discrimination (1 1 U.S.C $ 1 l23^aV4^1 . The flan provides for die 
same treatment for each Claim or Equity Interest in each respective Class unlcis the 
holder of a particular Claim or Equity Interest has agreed to a less favorable trcatmeni of 
such Claim or Equity Imenest, thereby satisfying section 1123(a)(4) of the Bankruptcy 
Code. 

(e) Implementation of the Plan f ^ U.S.C. g 1 mh)(5)\ Section VIl of the 
Plan provides adequate and proper means for impleroencation of the Plan, thereby 
satisfying section 1 123(a)(5) of the Bankruptcy Code. Among other things: 

(i) Tlw Plan provides for the Transfer of the Chapter 1 1 Assets of 
L&K NV to Post Effective Date L&H on tlw Effective Date, for the Distribution 
of such assets to claimants, ami tlie winding up of L«StH NV's affaire. 

(li) The Plaa provides for the appointment of the Plan Administrator as 
the responsible person and representative ofPc^t Effective Date L&H, as though 
he tlic sole officer and director of Post Effective Date t&R. 

(iii) The Plan provides that L&H NV and Post Effective Date L&H will 
bu deemed to huve assigned the Ctme& of Actions to the Litigation Trust in 
accordance Mth section 7,4.2 of the Plan. The assignment shall include, but is 
not limited to, that certain Caiise of .A.ction commenced by Ftemper Indemnity 
Insurance Company against, inter aha. L&H NV bearing Civil Action No. 03- CV- 
22l4(S.DJ4.y.). 

(iv) The Plan provides in Section 7. 1 5 for the cancellation of all 
existing Equity interests or other securities, notes, bonds, indentures and 
aBlUficalion of any certificates representing such Equity Interests as it relates to 
the Chapter 1 1 Assets, 

(v) The Plan provides for die rejection of all other leases and contracts 
not previously rejected or not appearing on the Assumption And Assignment 
Schedule (no such ccHitracts or leases appear on the Assumption And Assignment 
Schedule). 

(vi) The Plan provides for the dissolution of Post Effective Date L&H 
and, subject to the administration of the Belgian Case, L&H NV, and the filing of 
a certification to that effect with the Bankruptcy Court at the appropriate time by 
the PI an Admini strator. 
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(^-ii) The Plan provides for the distribution of the Litigation Trust 
Beneficial Interests lo certain holders of Allowed Claims, 

(yiii) The Plan specifies the procediires to be undenaken under which 
Post Effective Date L&H will make Distributions of Chapter 1 1 Assets (o holders 
of Allowed Claims. 

(f) Selection of OfTlceis. Directors and Initial Trustees d 1 U.S.C. 
§ 1123^a)f7)) . The provisions of the Plan regarding the maimer of selection of officers 
and directors of Post Effective Date L&H arc consistent with the interests of creditors and 
equity security holders and with public policy^ thereby satisfying section 1 123(a)(7) of 
ihe Bankruptcy Code, Specifically, Section 7,16 of tlie Plan pm\'ides that, upwi the 
EfTective Date, Scott L. Baenasiialt be sfqjoinled the Plan Administrator. Tlieret^ron, l3ic 
Plan Adininistraior shall serve as the responsible person and representative ofPost 
Effective Dale L&H, as thou^ he were the sole ofiicer and director for Post Effective 
Date L&H, tlirough tlie date that Post Effective Dale L&H is dissolved in accordance 
with Section 7.7 of the Plan. 

4. The Committee's Compliaacc vt'ith the Bankruptcy Code (\ I U.S.C. 

5 1 U9(a){21) . Tlic Committee has cwnplied with the applicable provisions of tlie Bankruptcy 
Code, thereby satisfying Section 1 129(a)(2) of the Bankruptcy Code. 

(a) On Movemher 29, 2000, L&H NV fdcd a voluntary chapter 1 1 petition 
pursuant to section 301 of the Bankruptcy Code. 

(b) This Court has jurisdiction over the Chapter I L Case pursuant to 28 U.S.C. 

§ 1334. 

(c) Venue of the Chapter 1 1 Case is proper in this district pursuant to 28 
U.S.C. § 1408. 

(d) The Committee is a proper proponent of the Plan pursuant to sectiwi 
11 2 1 (c) of the Bankruptcy Code. 

(e) The Committee, as proponent of the Plan, complied with the applicable 
provisions of the Bankruptcy Code, the Bankruptcy Rules and the Disclosure Statement 
Approval Oder in transmitting the Plan, Disclosure Statement, Ballots and related 
documents and notices and in soliciting and tabulating votes on the Plan. 

5. Plan Proposed in Good Faith f 11 U.S.C. S 1129faV3)l . The Committee 
has proposed the Plan in good faith and not by any means forbidden by law, thereby satisfying 
section 1129(a)(3) of the Bankruptcy Code. 

6. Payments for Seiyices or Costs and Expenses ( 1 1 U.S.C. 6 1129faV4)l . 
Ajiy payment made or to be made by the Estate for sen'iccs or for costs and expenses in or in 
connectioc with the Chapter 1 1 Case, or in connection with the Plan and incident to the Chapter 
1 1 Case, has been approved by, or is subject to the approval of, this Court as reasonable, thereby 
satisfying section 1 125>(a)(4) of the Bankruptcy Code. 
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7. Directors. Officefs and Trusrees fl I U.S.C. $ 1 129fay5)) . The Committee 
has complied with section I T29(a)(5) of tlic Bankruptcy Code. Specifically; 



(a) ITie Committee has disclosed tbat after conQiraation of Ihe Plan, Seed L. 
Baena will be the Plan Adminislratorj his appointment to such role is consistent with the 
int«55l5 of creditors aud equity security holders and with public policy. Mr, Bacna is not 
an insider or a current oi former officer or director of L&H KV. 

S. No Rate Chances (] 1 U.S.C. 6 m9{!i)m . No govemmental regulatory 
commission lias jurisdiction over the rates charged by L&H hfV. Thus, the Plan does not provide 
for Ihe change in any rates which rtquire regulatory approval, thereby satisfying section 
1 U9(aX6) of the Bankruptcy Code. 

9. Beat Interests of Creditors Test ai U.S.C. 5 1129faV7n . ThePiiui 
satisfies section 1 129(a)(7) of Ihe Bankruptcy Code. Specifically, cachholderof a Claim or 
Equity interest in each impaired Class either has accepted the Plan or will likely receive or retain 
under the Plan on account of such Claim or Equity Interest property of a value, as of the 
Effective Date, that is not less than the amount that such holder would receive or retain if L&H 
NV were liquidated under cliaptcr 7 of the Bankruptcy Code on such date. No Class has made 
ait election under section 1111 (bX2) of the Bankruptcy Code, 

10. Acceptance by Certain Clashes (\ 1 U.S.C £ 1129faV8^V Class 3 
Unsecured Claims has accepted the PJan and Class 4 PIERS/Old Convertible Subordinated Notes 
Claims, the only other class entitled to vote, did not vote. Since not all impaired Classes of 
Cla-ims or Equity Interests have accepted the Plan, the requirements of section 1 1 29(a)(8) have 
not been met, thus invoking section 1129Cb> of the Bankruptcy Code. 

11. Treatment o f A dministrative and Tax Claims fl 1 U.S.C. S 1 1 29faV9^^ 
The treatment of Administrative Expense Claims, Priority Tax Claims^ and Priority Non-Tax 
Claims under sections 3 .1 , 3.2 and 5.2.1 ofthe Plan satisfies the requirements of section 

1 1 29(a){9)(A} and (B) of the Bankruptcy Code, and iIjc treatment of Priority Tax Claims under 
Section 3,2 of the Plan satisfies the requirements of section ll29(aX9XC) of the Bankruptcy 
Code. 

12. Acceptance bvhnoaired Classes fit U.S.C. S ll29falfIQ>V At least one 
Class of Claims that is impaired under the Plan has accepted the Plan, determined without 
including any acceptance of the Plan by any insider of L&H NV holding a Claim in such Class, 
thereby satisfying section 1 1 29(a)( 1 0) of the Bankruptcy Code, 

33. Feasibility n I U.S.C. S 1129fa¥in\ As the Plan expressly provides for 
the iiquidalioa of the assets of L&H NV. confirmation of the Plan is not likely to be fotlowed by 
the need for ftirther financial reorganization of L&H NV or any successor to L&H NV, thereby 
satisfying section I l29(aXl 1 ) of the Bankruptcy Code. 

14. Payment of Fees (1 1 U.S.C S I129(a^f 12ft All fees payable under 28 
U.S.C. § 1930, as determined by this Court at Uic Confirmation Hearing, have been paid or will 
be paid as Administrative Expense Claims on the Effective Date or when otherwise due and 
payable pursuant to Section 15.1 of die Plan, thereby satisfying section 1 129{aXl2) of the 
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Bankruptcy Code. Any staluloiy fees accruing after the Coufirmation Dale sliall constitute 
Administrative Expense Claims and be paid iti accordance with Section 3. 1 of the Plan. 

15. Reliree Benefits f 1 1 TJ.S.C, ^ 1 1 29fa.Kl3>l As L&H NV is not obligated 
to provide any retiree benefits (as such temi is defined in Section 1 1 1 4 of the Bankruptcy Code), 
no such benefits are required to be continued under the Plan, and the Plan satisfies section 

1 1 29(a)( 13} of the Bankruptcy Code, 

16. Fair and Equitable: No Unfair Discrimiiiaiion ft I U.S.C. S 1 1 29(b)\ 
Classes 5, 6 and 7 (the " Rejecting Class" ) are impaired Classes of Claims that arc deemed to 
have rejected the Plan. Pursuant to section 1 129(b) of llie Bankruptcy Code, this Court finds that 
the Plan does not discriminate unfairly, and is fair and equitable, with respect to the Rejecting 
Classes. Specifically, with respect to die Rcjectirg Class, there are no holder? of any Claims or 
Equity Interests junior to the Claim or Equity Tnierest of tlie Rcjecti ng Class. Tbcicforc, no 
distributions will be made on account o f such junior Claims or Equity Interests. 

17. Principal Purpose of Plan (1 1 U.S.C, S 1 129(i)\ The principal purpose of 
the Plan is not the avoidance of taxes or tlic avoidance of the application of Section 5 of the 
Securities Act of 1933 (15 U.SC § 77e), and no governmental unit has requested that this Court 
not confirm the Plan for this reason. Therefore, the Plan satisfies the requirements under section 

1 129Cd) of the Bankruptcy Code. 

16. Successors of L&H NV , The Litigation Trust, when established as 
provided in the Plan and the Litigation Trust Agreement, will be a newly organized successor of 
L&H NV with respect to the Chapter 1 1 Assets under (he Plan within the meaning of Section 
1 125(c} of the Bankruptcy Code and, along with Post Effective Date L&H. successor to L&H 
N V with respect to the Chapter 1 1 Assets under the Plan within the meaning of Section 1 1 45(a) 
of the Bankruptcy Code. The Litigation Trust is not an insider of L&H NV or Post Effective 
Date L&H within the meaning of Section 1 01 (3 1) of the Bankruptcy Code, 

19. Exemption fram Securities Laws fl I U.S.C, 1 145fa» . To die extent, if 
any, that they constitute "securities," the issuance and distribution of the Litigation Trust 
BensHcial Tnicrests, under the Plan have been duly autliorizcd, and wh^ issued as provided in 
the Plan, will be validly issued, fully paid and nonassessable. The offer and sale of the Litigation 
Trust Beneficial Interests is in exchange for Claims within the meaning of Section 1 145(a)(1) of 
the Bankruptcy Code. In addition, under Section 1 145 of the Bankruptcy Code, to the extent, if 
any, that the Litigation Trust Beneficial Interests constitute "securities," the offering of such 
items is exempt and the issuance and distribution of such items will be exempt from Section 5 of 
the Securities Act of 1 933 and any state or local law requiring registration prior to die offering, 
issuance, distribution or sale of securities. 

20. Good Faith Solicitation (11 VS.C. $ 1125feU 

(a) The Committee, and its members, agents, accountants, business 
consultants, representatives, attorneys and advisors, through their participation in (he 
negotiation and prepardtion of the Plan and the Disclosure Statement and their efforts to 
confirm die Plan, have solicited acceptances and rejections of the Plan in good faith and 
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patticipatcd in this Chapter 1 1 Case in compliance wlh th« applicable provisions of the 
BanJfruplcy Code, 

(b) The Committee, The Litigation Trust, holders of Claims iccciving 
Utigalion Tcust Beneficial Intarests and their respective members, ^igctsts, 
representatives, attorneys and advisors have participated or wiU have participated io good 
faith and in compliance with the :q^licable i»ovisions of the Bankruptcy Code in the 
oflcr, sale, issuance and pitrehase of the Litigation Trust Beneficial lotcrcsts described in 
paragraph 19 above. 

21. Injunction and gxculpalion . Eachof the injimctioii, and exculpation 
provisions contained in Sections XII and XUI of the Plan: 

(a) falls within the jurisdiction of Uiis Court under 28 U.S.C 1 334<a), (b) 
and (d); 

(b) is an essenial meana of implementing the Flan pursuant lo section 
1 1 23(3)(5) of the Bankruptcy Code; 

(c) is important to the overall objectives of the Plan tp finally resolve, except 
to the extent othenvise provided in the Plan, all claims among or against the parties in 
interest iti this Qiapter 1 1 Case with respect to L&H NV, its organization> capitalization, 
operation and liquidation; and 

(d) is consistent with sections 105, 1 123, 1 129 and ether applicable provisions 
of the Bankruptcy Code, 

All entities that are benefited by the injunction, and exculpation provisions of the 
Plan have contribuicd and/or will contribute value to l&H NV and its Estate under the Plan, 

22. Transfer of Property . The Transfeis of Chapter 1 1 Assets by L&H N V 
(A) to Post Effective Date L&H (i) arc or shall be legal, valid and cirective transfers of property, 
(ii) vest or shall vest Post Effective Date L&H with good title to such property free mi clear of 
all liens, charges, claims, encumbrances or interests^ except as expressly prov ided in the Plan or 
this Order, (iii) do not and shall not constitute avoidable transfers under U:e Bankruptcy Code or 
under applicable non-bankiuptcy law, and (iv) do not and shall not subject Post Effective Date 
L&H to any liability by reason of such transfer under the Bankruptcy Code or under applicable 
non-bankruptcy law, including, without limiiaiion, any laws affecting successor or transferee 
liability, and (B) the transfers of Chapter 1 1 Assets by Post EfTective Date L&H to holders of 
claims under the Plan or the Litigation Trust created pursuant to the Plan arc for good 
consideration and value and are in the ordinary course of Post Effective Date L&K's business 
and (i) vest or shall vesi such claimant with good title to such property free and clear of all liens, 
charges, claims, encumbrances or interests, except as expressly provided in the Plan or tills Order 
(ii) do not and stall not constitute avoidable Iransfcrs under the Bankruptcy Code or under 
applicable non-bankruptcy law, and (iii) do not and shall not subject Post Effective Date L&H or 
the transferee to any liability by reason of such transfer under the Bankruptcy Code or under 
applicable non-banicruptcy law, including, without limitation, any laws afifccriag successor or 
transferee liability. 



23. Condirioiis to Confinnaiion . Each of (he conditions to confirmation set 
fortli in Section 1 1 . 1 of the Plan has been satisfied, or will be satisfied or waived on or before the 
Effective Date. 



24. Jurisdiclion . This Court may properly reiain jurisdiction over the matters 
set forth in Secxion 14.1 of the Plan. 

DECREES 

NOW, THEREFORE, IT IS HEREBY ORDERED THAT, 

25. Confirmation . The Plan, u copy of which is attached herelo as Bxhibii A. 
and as supplemented by the Plan Supplement, as all such documents may have been amcadcd at 
or prior lo the Confirniafion Hearing, and as modified by ihis Order, is hereby coniinncd as lo 
Lcmoul & Hauspie Speech Products N.V.. and all acceptances and rejections previously Ciist for 
or against the Plan are hereby deemed to constitute acceptances or rejections of the Plan (is 
modified by this Order. 

25. Objections . Hach of the cfejections to conlitmatioa of the Plan which has 
not been witlidrawn, waived or settled, and aJl leservarions of rights included therein, is 
overruled. To the extent that pleadings filed by individuals or entities constitute objections lo 
confirmation of the Plan and have not been withdrawn, waived or settled, they arc ovenufed and 
denied. 

27. Provisions of Plan and Order Nonseverable and Mutually Dependent . The 
provisions of the Plan and this Order, including the fmdings of fact and conclusions of law set 
forth herein, are nonseverable and mutually dependent. 

28. Executory Contracts and Unexpired Leases . 

(a) This Confirmation Order shall constitute an order of the Court granting tlie 
motion by the Committee contained in the Plan to reject, as of the Effective Dale, all 
executory contracts and unexpired leases to which L&H NV is a party cxcqjt for: (a) the 
executory contracts and unexpired leases specifically listed on the Assumption And 
Assignment Schedule, which shall either be assumed and assigned as described therein 
(there being no such contracts or leases listed thereon), and (b) the cJiccutory contracts 
and unexpired leases dealt with in the Plan or pursuant to a Final Order of the Court 
entered on or before tlie Effective Date. 

(b) Except as otherwise provided herein or pursuant to a Final Order a f the 
Court, this Confirmation Order shall constitute an order of the Court approving, pursuant 
to section 365 of the Bankruptcy Code, the automatic rejection or assumption or 
assignment, as the case may be, effective as of the Confirmation Dale, of all executory 
contracts and unexpired leases of LAH NV specifically listed on the Assumption And 
Assignment Schedule and the rejection of all executory coittracts and unexpired leases 
tliat arc not set forth on the AsaumpLioc And Assigiuaienl Schedule. 
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(c) if the rejection by IMi ^A^, pursuant to the Plait, of an executory concracl 
or unexpired lease results in a Claim or Administfativc Expcjise CJaim against L&H NV, 
tiien suoh Claim or Admiaielrative Expense Claim shall be barred forever and shall not be 
enforceable against L&H NV, Post Effective Date L&H or any of its property or the 
Estate, unless a proof of Claim or proof of Administrative Expense Oaira against L&H 

is filed with the clerk of the Bankruptcy Court and served upon counsel to Post 
Effective Bate L&H aiid, as applicable, to counsel for the ConimiUec and counsel for 
L&H NV within fliiity {30) days (or in the case o f the United S lates Government or any 
subdivision theieof. sixty (60) days) after fee earlier to occur of (a) the Confirniation 
Date and (b) the entry of an order by the Bankruptcy Court audiorLcing rejection of the 
subject executory contract or lease. 

29. Tnfunction an d Eitcutoation . 

(a) fn junction. ExcqM as odicrwise provided in tl:e Plan or this Confirmation 
Order (including any right to receive Distributions under the Flan) or a separate order of 
die Bankruptcy Coua as of the Effective Date, all Entities that have held, currently hold 
or may hold a Claim or other debt or iiabitity that would be discharged or aii Equity ' 
Interest or other right of an equity aecurily holder that is terminated and canceled 
pursuant to the tarns of the Plan, arc permanently enjoined firom taking any of the 
follow-ing actions on account of any such discharged Claims, debts or liabiJities or 
terminated and canceled Equity interests or rights; (1) commencing or continuing in my 
manner any action or odier proceeding against Post Effective Date L&H, the Chapter 1 1 
Assets or properties and interests in properties of each of the foregoing; (2) enforang. 
attaching, collecting or recovering in any manner any judgment^ award, decree or order 
against Post Effective Date L&H. the Estate or properties and interests in properties o f 
each of the foregoing; (3) creating, perfecting or enforcing any Ken or encumbrance 
against Post Effective Date L&H, the Chapter 1 1 Assets or properties and interests in 
properties of each of the foregoing; (4>a6gecliBfi asetoET. rifihtof cHbregatioa or 




r ^etipmcnt of any kind agfllnat any Qbhj j at ioo-d itfr to Post iSffootive Data i AH ; the- -V 
Cfa apte i' 1 1 AastU ui jj iupuii ioa and intijrBElr in p^opcrlir^a <^f ^h of the fwgjytingj aitd ^' 
(5) comnieccing or continuing any action, in any manner, in any place that does not 
comply with or is inconsistent with the provisions of the Plan and tliis Confirmation 
Order. In addilion, all holdere of Belgian Priority Claims shall be prohibited fiom 
asserting such claims in the Chapter 1 1 Case or seeking consideration pursuant to the 
Plan on account of a Belgian Priority Claim. Such injunction shall octend to all 
successctfs of the Debtor and its wcditors. Nothing in the Plan or diis Confirmation Order 
shall prohibit, impede or prevent any party from pursiiifig a claim or taking any odier 
action in the Belgian Case, or from pursuing a claim or taking any action against any 
assets other than the Chapter 1 1 Assets, 

(b> Nothing in the Plan or this Confinnation Order ^11 be deemed to 
discharge, enjoin, restrict or otherwise impair any rights that may exist in favor of a 
person or entity to assert any defensive rights of setoff or recoupment with respect to any 
cause of action that may be asserted against such person or entity by the Debtor or 
successor in interest to the Debtor, including the Litigation Trust described therein. 
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(c) Avoidance and Recovery Aetioas . In accottlance with Section 7,4,2 of the 
Plan, and subject to Section 7,14 of the Plan, all of (lie Assigned Causes of Action that 
beloag to or could have been raised by or on behalf of L&H NV or its respective Estate, 
shall be deemed trawsferred and assigned lo the Litigation Trust. The assignment shall 
inchidc, but is no! limited to, that coiain Cause of Action commenced by Kemper 
Indemnity Insurance Company against, inter alia, L&H NV bearing Civil Aclion No. 03- 
CV-22 14 (S.D.N, Y.). Post EfTeciive Date L&H and the Litigation Trust, as the case may 
be, as (he successors to the Debtor, shall retain and may prosecute any of the foregoing as 
a defense or counterclaim lo any Claim, Counterclaim or action, including, but not 
limited to, any rights under section 302(d) of the Bankruptcy Code. All other Causes of 
Action are being retained by Post Effective Dale L&H in accordance with Section 7.1 4 of 
the Plan. 

(d) Exculpation . Except to the extent of any willful misconduct or gross 
negligence, none of L&H NV. Post Bffcctive Date L&li, or any oflhe L&H NV Parties 
(but solely iu their capacities as L&H KV Parties) shall have or incur any liability to any 
holder of a Claim or Equity Interest for any act or omission in connection with, related to, 
or arising out of, (a) the Chapter 1 1 Case, (b) the pursuit of confirmation of the Plan, (c) 
tlic consummation of the Plan or the administration of the Plan or the property to be 
distributed under die Plan, (d) the Plan, (c) the negotiation, formulation and preparation 
of the Plan and any of the terms, settlements and compromises reflected in the Plan, and, 
in all respects. Post Eflective Date L&H and each of the L&H NV Parties shall be 
entitled to rely upon the advice of counsel with respect lo their duties and responsibilities 
under the Plan; pr ovided, however, that the exculpation contained in Section 13,2 of the 
Plan shall not apply, (x) with respect to the L&H NV Parties, to acts or omissions thai 
occurred prior to the Petition Date, and (y) solely witli respect to Post ElTcct ivc Date 
L&H, tlie Litigation Trust, the Plan Administrator, the litigation Trustee or the Curators, 
to acts or omissions that occur after tlie Effective Date. 

30. Settlement wth the Baker Parties . 

(a) Notwithstanding any provision to the contrary contained in this 
Confirmation Order, the Plan er the Plan Supplement, the entry of this Order and the 
confinnation of the Plan axe without prejudice to, and are not intended to modify or alter, 
(he rights of the parties under that certain Stipulation And Order Between Lentout & 
Hauspic Speech Products N.V. And L&H Holdings USA, Inc. And Baker Parties 
Compromising And Settling Claims, dated January 31 , 2002. 

31. Approval of Litigation Trustee. Flap Administrator and the Initial 
Mcmbere of Litigation Monjtoring Committee . 

(a) The appointment of A Edwin Matthews, Michajel Cunran and Albert V. 
DeLeoti as the initial members of the Litigation Monitoring Committee, as set forth, in 
Exhibit B to the Plan Suppicment. is approved. This Court approves the selection and 
appointment of ScoH L. Baena as Litigation Trustee as of the Effective Dale. The 
Lili gallon Trust, the Litigation Monitoring Committee, and the Liu'gation Trustee arc 
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authorized to carry out all duties as set forth m the Plan and tlw Litigation Trust 
Agreement, 

(b) This Court approves the selection and appointnicat of Scott L. Baena as 
Plan Administrator as of the Efifectivc Date. Nothing set forth herein shall prevent any of 
Uie foregoing individuals fi-om resigning as a Litigation Monitoring Committee Member. 
Litigation Tnistee or Plan Admiaistrator, as the case may be, without further order of tliis 
Court- If a vacarcy in the Litigation Monitoring Committee, or the position of Litigation 
Trustee or Plan Administrator occurs for any reason foUowing the Effective Date, such 
vacancies shaU be filled in accordance with the Litigation Trust Agreement or the Plan 
Administration Agreement, as applicable. 

32. General Authgrizations . Post Effective Date L&H is hereby atilhorized 
and empowered pursuant to section 1 142(b) of the Bankruptcy Code to issue, execute, deliver, 
file and l ecord any documents. Bankruptcy Court papers or pleadings, and to take any and all 
actions that arc necessary or desirable to Implement, effect or consummate the transactions 
contemplated by the Plan whether or not specifically referred to in tlic Plan or related documents 
and without further application to or order of this Court. 

33. Transfer to Belgian Curators . L&H NV or Post Effective Date L&H ie 
hereby directed to transfer $14,850,000 in Cash to the Curators, or an account designated by the 
Curators* for administration in the Belgian Case and for the benefit of Belgian Priorily Claims in 
accordance with the terms of the Plan oo the ElTeciivc Date. 

34. Securities Law Claims . The treatment of the Securities Law Claire as 
provided in the Plan is valid, appropriate, in the best interests of the Estate, and is hereby 
approved and authon>;ed iu all respects, 

35. Plan Administration Aiffeeracnt and Litigation Trust Agreement . On the 
Effective Date, the Plan Administration Agreement and the Litigation Trust Asrccment shall be 
deemed to be effective without any further action on die part of L&.H NV or Post Effective Date 
L&H. 

3 6. Claims in the Belgian Case . In accordance with section 508(a) of the 
Bankruptcy Code, any creditor thai receives any consideration on behalf of a claim in the 
Belgian Case shall be prohibited from receiving a Distributiou oo such claim until ail other 
creditors with claims of equal priority receive a Distribution equal in value to the corKideratjon 
received by auch creditor in the Belgian Case. 

37. L&H Asset Allocation , The allocation of L&H NV's assets between the 
Chapter 1 1 Case and the Belgian Case a$ set forth in the Plan is fair, reasonable, appropriate, in 
the best interest of the Estate, and is hereby approved. 

38. Cancellation of Ecruitv Interests . Effective as of the Effective Date, in 
accordance with Section 7.15 of the Plan, the Equity Interests shall be cancelled and be deemed 
null and w'd and worthless with respect to the Chapter 1 1 Assets. 
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(a) PiKsuanl 10 Section 1 1 46(c) of the Bankruptcy Code, Uie issuance, 
transfer, or exchange of imy security, or the making, delivery, filing, or recording of any 
instrument of transfer, under the Plan shall not be taxed under any law iiTiposing a stamp 
tax, transfer ta\, or similar tax. 

(h) Without limiting the generality of subparagraph (a) of tilts paragraph, the 
making, delivery, filing, or recording at any time of any deed, bill ofsale^ mortgage, 
leasehold mortgage, deed of trust, Icasdiold deed of trust, mcmonindwti of lease, notice 
of lease, assignment, leasehold assignment, security agrcctnent, financing statement, or 
other instrument of absolute or collateral transfer requlnjd, or deemed necessary or 
desirable, by L&H NV, Post EfTective Date L&H or the Plan Administrator, and other 
agreements or instruments related thereto sliall not be so taxed. 

(c) All filing or recording oEficcrs, wherever located and by u-homever 
appointed, are hereby directed to accept for filing or recording, and to file Or record 
immediately upon presentation ifaercof, all such deeds, bills of sale, mortgages, leasehold 
mortgages, deeds of trust. Icascliold di^eds of trust, memoranda of lease, notices of lease, 
assignments, leasehold assignments, security agreements, financing statements, and other 
insirunients of absolute or collateral transfer widiout payment of any stamp tax, transfer 
tax, or similar tax imposed by federal, stale, or local law. Notice in substantially the form 
annexed hereto as Exhibit B . (i) shall have the effect of an order of this Court, (ii) shall 
constitute anfficient notice of the entry of this Order lo such filing and recording officers, 
and (i'i) shall be a recordable instrument notwithstanding any contraryprovision of 
nonbankruptcy law. This Court specifically retains jurisdiction to enforce the foregoing 
direction, by contempt or otherwise. 

40. Ccmflicte . In the event of any conflict or inconsistency between the terms 
of (a) the Plan, (b) this Order, fc) the Disclosure Sratcmeni, (d) the Plan Administration 
Agreement, and (c) the Litigation Trust Agreement, the tem^s of this Order shall control; 
provided, ho>^^cver. that if the terms of the applicable docmnent(s) (i) do not expressly resolve 
the issue under consideration, or (ii) are ambiguous with regard to such issue. Post Effective 
Dale L&H, the Plan Administrator, the Litigation Trustee or other partic&-in-hitcrcst, on such 
notice as may be appropriate, may seek such relief from this Court as may be necessary. 

41. Disaolulion of l&B Cieditorst ! C omm ittee. On the Effective Dale, the 
Committee shedl be deemed dissolved with respect to the estate of L&H N V and the members of 
the Committee shall be deemed released from all rights and duties arising from or related to the 
Chapter 1 1 Case. With respect to services performed relating to the L&H NV Estate, the 
professionals retained by the Committee and the members thereof shall not be entitled to 
compensation or reimbursement of expenses for any services rendered aftcf the Effective Date, 
except as otherwise ordered by this Cam or for services rendered and expenses incurred in 
connection with any applications for allowance of comp«2n3ation and reimbursement ofexpenses 
pending on the Effective Date or filed aftw the Efiective Date. 
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42. Plan and Confirmation Order Binding . Pursuant to section 1 1 41 of the 
BankruplcyCodc, effective as of the Confinnatioii Date, but subject to the occuixoice of the 
EfTeciive Dale, and except as expressly provided in the Plan or this Order, the provisions of the 
Plan and this Order shall be binding upon (a) L&H NV, (b) all holders of Claims against or 
Equity Intcrssrs in L&H NV, whether or not impaired under the Plan aiid whether or not, if 
impaired, such holders accepted the Plan, (c) each P«son or Entity acquiring property under the 
Plan, (d) any other party in inlerest^(c) any Person or Entity making an appearance in ±c 
Chapter 1 1 Case, and (f) each of the foregoing rc^eciive heirs, successors, assigns, trustees, 
executors, administrator!;, affiliates, officers, directors, agents, rqiresentatives, attorneys, 
beneficiaries or guardians. 

43. Plan Promions to Be Given EjGtect . The failure specifically lo include or 
reference any particular provision of the Plan in this Order shall not diminish or impair tlic 
effectivcnesi of such provision, it being the intent of llie Court that the Plan be confirmed in its 
entirety. 

44. The Record . The record ofihcConfiimation Hearing is closed. The 
findings of fact and conclusiong of law of this Court set forth herein and at the Confinnation 
Hearing shall constitute findings of fact and conclusions of Jaw pursuant to Bankniptcy Rule 
7052, as made applicable herein by Bankruptcy Rule 9014, and the findings of fact and 
conclusions of the Court at the Confirmation Hearing arc incoiporaled herein by reference. 

45. Final Fee Applicalion for Professional Fees . Unless otherwise ordered by 
the Court, all final fee applications for Professional Fees (a) based on services rendered prior to 
the Effective Date or (b) pursuant to seclioas 503(b) and 507 of the Bankruptcy Code for 
soT^icci rendered, or costs and expenses of preserving the estate of L&H NV. shall be filed wilh 
this Court and served upon L&H NV and the office of the United States Trustee, no later tlian 
sixty (60) days after the Effective Date. Any professional, retained in this Chapter 1 1 Case 
pursuant to sections 327 and 1 1 03 of tiie Bankruptcy Code or odierwise, or other Person or 
creditor that fails timely to file a fee application for final allowance of Professiona] fees shall be 
forever barred from asserting such Claims against L&H N V or Post-Effective Date L&H, and 
L&Ii N V and Post-Effective Dale L&H shall not be obligated to pay such Claims. Objections to 
such fee applications, if any, shall be filed and served on Post Effective Date L&H, the Office of 
the U.S. Trustee, and the requesting Person or Entity no later than seventy-five (75) days after 
the EfFective Date. Final allowance of Professional Fees shall be siibjeci to aji^roval by the 
Court following a hearing. The Court shall retain jurisdiction to determine such fee requests, and 
the right to extend or change the timetables established heroin. 

46. Failnrc to Consummate Plan . In the event that one or more of the 
conditions specified in Section 11.2 of the Plan have not occurred (or been waived in accordance 
with Section 1 1 .3 of the Plan) on or before 1 20 days after the Confirmation Date, upon 
notification submitted by the Committee lo the Bankruptcy Court and counsel for the Debtor, (a) 
the Confirmation Order shall be vacated, (b) no distributions under the Plan shall be made, (c) 
the Debtor and all holders of Claims and Equity Interests shall be restored to the status quo ante 
as of the day immediately preceding the Confirmation Date as though the Confirmation Date 
never occuircd and (d) the Debtor's obligations with respect to the Oairas and Equity Interests 
sliall remain unchanged and nothing contained herein shall constitute or be deemed a waiver or 
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release of any Claims or Equity Interests by or against the Debtor or any oUier Person or Entity 
or to prejudice in airy manner ±o rights of the Debtor or any Person or Entity in any further 
proceecliiigs involving the Debtor. 

47. R ^^^i^tion of Jurisdiciion . This Court shall retain jurisdiction in 
accordance with the terms ol' Section 141 of the Plan, the other provisions of this Order, aiid 
section 11 42 of the Bankruptcy Code. Until this Chapter 1 1 Case is closed, any party in interest 
may commence a proceeding in this Court in respect of any matter as to which jurisdiction has 
been retained. 

48. Notice of Entr\ of Confippation Order . In accordance with Bankruptcy 
Rules 2002 and 3020(c), on or before the Efifbctivc Date, the Committee (or its agents) shall give 
notice of the entry of this Order, in substantially the form of the proposed notice aUaclied as 
Exhibit C hereto (the " Notice of Confirmation "), which is hereby approved, by United States 
first class mail postage prepaid, by hand or by overoight courica' service to, without duplicatioti, 
(a) the United States Trustee, (b) counsel for the Debtor, (c) the entities that requested notice of 
amendments to the Plan, the Disclosure Staleraeiit and other doctinients or who objected to the 
Disclosure Stalemeni or confirmation of the Plan, (d) entities that requested notices under 
Bankruptcy Rule 2002, and (e) all creditors that have filed proofi of claim or requests for 
payment for adrainistrativ* expesises in this Chapter 1 1 Case or dial are scheduled in L&H NV's 
schedules of assets and liahilhies, or any amendment or n\odJfication thereto. 

49. Returned Mail . Notwithstanding anything to the contrary herein , no notice 
or service of any kind will be required to be mailed or made upon any person to whom the 
Committee mailed a notice of [he Disclosure Stataneni Heating or the various packages 
containing, among other things, notice of the date for the Confinnation Hearing, but received any 
of such notices relumed by the United States Postal Service marked "uiidehvcrabJe as 
addressed," "moved - left no forwarding address" or "forwarding order expired," or similar 
reason, unless the Committee has been infbm^ed in writing by such person of that person's new 
address. 

50. Authorization to Close . This Court directs thai Federal Rule of 
Bankruptcy Rule 3020(e) shall not apply to this Order and authorises the plan proponents to 
consummate the Plan immediately after entry of this Order, except as otherwise provided in this 
Order. 
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51. 3 ^)gic^encv of Notice of Confimiation . Mailing of the Notice of 
Confirmation in the time and manner as set forth in paragraph 4S is adequate and satisfies the 
requirements of Bankruptcy Rules 2002 and 3020(ci and no furtlwr notice is necessary. 



Dated: Wilmington. Delaware 
May 3f?, 2003 




iD*S^J^S^ BANKRUPTCY JUDGE 
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The Plan 



Exhibit B 



Notice to Filing and Recording OfTicen 
of Entr>' and Terms of Conflrtnation Ord«r 



THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 



In re; : Chapter 1 1 

LERNOUT&HAUSPIE Case No, 00-43 <JHW} 

SPEECH PRODDCTS N.V., : 

Debtor, : 



NOTICE TO F1U.\G AM> RECORDING OFFICERS 
OF ENTRY AND TERMS OF CONFIRMATION ORDER 

TO ALL FILING AMD RECORDING OrHCGRS: 

PLEASE TAKE NOTICE thai on May 29, 2003, the United States Bankruptcy 
Court for the District of Delaware entered the Findings of Fact and Conclusions of Law Relating 
To, And Order Under 1 1 U.S.C. § H29 Conrirming, TIic Official Comraittee of Unsecured 
Creditors' Plan of Liquidation for Lemoul & Hauspic Speech Products N.V. under Chapter 1 1 of 
the Bankruptcy Code, dated March 11. 2003 (the " Coafinnation Ordcr "k (Csipitalizcd terms not 
defined in this notice have the meaoinfis ascribed to them in the Confirniation Order or Plan). A 
copy of ihe Conftrmation Order and the Plan are annexed hereto. 

PLEASE TAKE FURTHER NOTICE that paragraph 35; of tlic Conflmialion 
Order provides as follows: 

(a) Pursuant to Section 1 1 46(c) of the BarOuwptcy Code, the issuance, 
transfer, or exchange of any security, or the maJting, delivery, filing, or recording of any 
iflstrumenl of transfer, under the Plan shall not be taxed under any law imposing a stamp 
tax, transfer tax, or similar tax. 

(b) Without limiting the generality of Subparagraph (a) of diis paragraph, the 
making, delivery, filing, or recording at any lime of any deed, bill of sale, mortgage, 
leasrfiold mortgage, deed of trust, leasehold deed of trust, memorandum of lease, notice 
of lease, assignment, leasehold assignrnwit, security agreenienl, financing statement, or 
othiST instrument of absolute or collateral transfer required, or disemcd necessary or 
desirable, by L&H NV, Post Effective Date L&H or the Plan Administrator, and other 
agreements or inslrunients related thereto shall not be so taxed. 

(c) All filing or recording officers, wherever locaied and by whontie\'cr 
appointed, are hereby directed to accept for filing or recording, and to file or record 
imnriediately upon presentation thereof, all such deeds, bills of sale, mortgages, leasehold 
mortgages, deeds of trust, leasehold deeds of trust, memoranda of lease, notices oflease, 
assigmnents, leasehold assignments, security agreements, financing statements, and otlier 
instruments of absolute or collateral transfer without payment of any stamp tax, transfer 



tax, or similar tax imposed by federal, state, ot local law. This Notice, {i) shall have the 
effecl of an onler of this Court, (li) shall constiiarc suHlcient notice of the entry of this 
Order to such filing and recording officers, and (iii) shall be a i[?cordable instniiweiit 
notwithstanding any contrary provision of nonbankniplcy law. This Court specifjcaJly 
retains jurisdiction to enforce the foregoing direction, by contcmpl or otherwise. 

Dated; May 29, 2003 

Wilmington, Delaware 

BY ORDER OF THE BANKitUPTCY COURT 
Judith H. Wizmur, 
Bankruptcy Judge 
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Exhibit C 

Form of Notice of Entry of Confirma^ioa Order 



IN THE UNITED STATES BANKRUPTCY C:OURT 
FOR THE DISTRICT OF DELAWARIi 



In re: : Chapter 1 1 

LERNOUT & HAUSPIE Case No, 00^439iJ {JH W) 

SPEECH PRODUCTS N.V., : 

Debtor. : 
X 



NOTICE OF ENTRY OF ORDER UNDER II U.S.C § 1129 CONFIRMING 
THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS' PLAN OF 
LIQUIDATION FOR LERNOUT & HAUSPIE SPEECH PRODUCTS N,V. 
UNDER CHAPTER 1 1 OF THE BANKRUPTCV CODE 

TO ALL HOLDERS OF CLAIMS AGAINST AND HOLDERS OF EQUITY INTERESTS IN 
LERNOUT & HAUSPIE SPEECH PRODUCTS N.V., AND OTHER PARTIES IN INTEREST; 

PLEASE TAKii NOTICE that, or. May 29. 2003, the llniied States Bankniptcy 
Court for the Districl of Delaware (the " Bankruptcy Court "^ entered the Findings of Fact and 
Conclusions of Law Relating To, And Order Under 1 1 U.S-C § 112? Confimiing, The Official 
Committee of Unsecured Creditors' Plan of Liquidation for Lemout &. Hauspie Speech Prcfducts 
N.V. under chapter 1 1 of the Bankruptcy Code {such ptan of liquidation, as modified and 
amended, being the " Plan " and such order being the " Order '"). Capitalized terms not defined in 
this notice have the meanings ascribed to them in tlje Order or tlic Plan. 

PLEASE TAKE FURTHER NOTICE thai, subject to tlie occurreoce of the 
Effective DatB, the provisions of the Plan bind L&H NV, any person or entity acquiring property 
under the Plan, and any holder of a Claim or Equity Interest, whether or not the Claim or Equity 
Interest of such creditor or equity security holder is impaired under the; Plan and whether cr not 
such creditor or equity security holder has accepted the Plan, 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan, Priority Non-Tax 
Claims are unimpaired. Holders of Priority Non-Tax Claims will either be paid in full in Cash 
on the Effective Dale or receive such Ireatrawit as to which L&H NV or Post Effective Date 
L&H, as tlie case may be, and such holder agree in writing. Unsecured Claims, PIERS/Old 
Convertible Subordinated Notes Claims, Common Slock, Securities Law Claims and Other 
Equity Interests are icnpaitTsd and will receive only those distributions proirtded under the Plan. 



PLEASE TAKE FURTHER NOTICE lhat, except as mhnmise provided in the 
Ptau Of Coitfirmation Order (iactuding any right to receive Dtstributions under tht Plan) or a 
separate order of the Bankruptty Court, as of the Effective Date, all Entities tltat have held, 
cjwrerttJy hold or muy Itold a Claim or ottter debt or Liability that would be discharged or an 
Equity Interest or other right <^ an e^itiiy security holder thai is temiinaied aitd canceled 
pursuant iff the terms of tJie Plait, are permaitentiy enjoined front taking atty of tiie fotlwdng 
actions on account of any suck Claims, debts or liabilities or termiaaied and omened Equity 
Interests or rights: (J) commencing or continuing in any manner my action or other 
proceeding against Post Effective Date L&H, the Chapter II Assets or properties and interests 
in properties of each of the foregoing; (2) enfordagt attaching, collectettg or recovering in any 
manitef any judgment, award, decree or order against Post Effecii\>e Date L&IJ, the Estate or 
properties and interests in properties of each of the foregoingi (3J creating, perfecting or 
enforcing any lien or encttmbrance against Post Effective Date L&H, the Citapter 11 Assets or 
properties and interests in properties of each of the foregoing; (4) asserting a setoff, right of 
subrogation or recoupment of any kind against any obligation due to Post Effective Date 
L&H, the Chester II Assets or properties and Interests in properties >9fcach of the foregoing; 
and (5) commencing or continuing any action, «i any matmer, in any place that does not 
comply with or is inconsistent with the provisions of tite Plan and the Confifmation Order. In 
addition, all holders of Belgian Priority Claims shall be prohibited from asserting such claims 
an the Chapter 11 Case or seeking consideration pursuant to the Plan on account of a Belgian 
Priority Claim, Such injunction shall extend to alt successors of the Debtor and its creditors. 
Nothing in the Plan or the Confirmation Order shall prohibit, impede or prevent any party 
from pursuing a cladn or taking atty other action in the Belgian Case, or from pursuing a 
claim or taking any action against any assets other than the Chapter 11 Assets. 

PLEASE TAKE FURTHER NOTfCE that, nothing ia thie Plan or the 
Confimiation Order shall be deemed to discharge, enjoin,^ resirirt or otherwise impair any rights 
that may exist in favor of a person or entity to assert any defensive rights of setoff or recoupment 
with respect to any cause of action that may be asserted against such person or entity by the 
Debtor or successor in interest to the Debtor, including the Litigation Trust described (herein. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan and the Order, Ihc 
satisfaction pursuant to Section 1 2,3 of the Plan shall also act as an injunction against any Entity 
coniinendng or continuing any action, employment of process, or other act against L&H NV or 
Post Effective Date L&H to collect, oflfset, or recover any Claim or Cause of Action satisfied^ or 
released under the Plan. 



PLEASE TAKE FURTf ER MOTICE that, pursuani to ihe Plan and tlie Order, in 
acconJancc with Section 7,42 of the Plan, and subject to Section 7.14 of the Plan, all orihe 
Assigned Causes of Action thai belong to or could have been raised hy or on behalf of L&H NV 
or its respective Estate, shall be deemed transferred and assigned to the Litigation Trust. The 
assignment shall include, but is not limited to, that cerUin Caase of Action commenced by 
Kemper Indemnity Insurance Company against, inter alia, L&H KV bearing Civil Action No. 
03-CV-2214 (S.U.N. Y.). Post Effective Date L&H and the Litigaiion Trust, as the case may be, 
as tlic successors to the Debtor, shall retain and n;ay prosecute any of the foregoing as a defense 
or counterclaim to any Claim, Counterclaim or action, including, but not limited to. any rights 
under section 502Cd) of the Bankruptcy Code. All other Causes of Action are being retained by 
Post Effective Date L&H in accordance with Section 7.14 of the Plan 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan and the Order, 
except to the extent of any willful misconduct or gross negligence, none of L&H N V, Post 
Effective Date L&H, or any of the L&H NV Parties (but solely in dieir capacities as L&H NV 
Parties) shall have or incur any liabilit>' to any holder of a Claim or Equity Inrerest for any act or 
omission in connection with, related to, or arising out of, (a) the Cl^apter 1 1 Case, (b) tlie pursuit 
of confirmation of the Plan, (c) the consummation of the Plan orlhe administration of ihe Plan or 
the property to be distributed undta' the Plan, (d) the Plan, (e) the nego tiation, formulation and 
preparation of tliePJan and any of the tenns. settlements and comproiriises reflected in the Plan, 
and, in all respects. Post Effective Date L&H and each of the L&H Parlies shall be entitled 
lo rely upon the advice of counsel with respect to their duties and responsibilities under the Plan; 
provided , h o wever , that the excnlpation contained in this Section 13.2 of the Piao shall not apply, 
(x) with respect to the L&H NV Panies, to acts or oaiissiors that occurred prior to the Petition 
Date, and (y) solely with respect to Post Effective Date L&H. the Litigation Trust, the Plan 
AUxninistratOf, the Litigaiion Trustee or the Curators, to acts or omissiisns that occur after the 
Effective Date. 

PLEASE TAKE FURTHER NOTICE that, any party m ijrtercst wishing to obtain 
a copy of the Order may request such copy at their own expense by contacting Colin M. Adams, 
Esq., Akin Gump Strauss Hauer & Felil LLP, 590 Madison Avenue, New York. KY 10O22, at 
(2 1 2) 872- 1 OOO. Copies of the Orxler may also be reviewed during regular business hours at die 
United States Bankruptcy Coun for the District of Delaware, 824 Marlcet Street, 6th Floor, 
Wilmington, Delaware 19801, or may be viewed at the Bankruptcy Court's website, 
^vww- deb, uscourts .gov . 

Dated: May 29, 2003 

Wilminglon, Delaware 

BY ORDER OF THE BANKRUPTCY COURT 
Judith H. Wizmur, 
Banlcruptcy Judge 



TABLE OF EXHIBITS TO CONnRMATlO.N ORDER 

Exhibit A The Plati 

Exhibit B Notice to Filing and Rccordinfi Officers ofEntry ajid 
Terms of Confirmation Order 

Exhibit C Form of Notice of Entry of Confirmation Orda: 



Exhibit A 
The Plan 



IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARK 



LERNOUT & HAUSPIE SPEECH 
PRODUCTS N.V., 



Chapter ll 

Case No. 00-4398 (JHW) 



OFHCIAL COMMITTEE OF UNSECURED CREDITORS OF 
LERN'OUT & HAUSPIi: SPEECH PRODUCTS N.V.»S PLAN OF 
LIQUIDATION FOR LERNOUT& HAUSPIE SPEECH PRODUCT S N.V. 
UmtFR CHAPTER 1 1 OF THE BANKRUPTCY CODE 



AKIN GUMP STRAUSS BAVZK & FELD LLP 

590 Madison Avenue 

Ne^v Yoik, New York 1 0022-2524 

(212) 872-1000 

- and - 

MONZACK & MONACO, P.A. 
1201 Orange Street 
Wilmington, DE 19801 
(302) 656-8] 62 

Attorneys for the Official Committee of Unsecured 
Creditors of Lemout & Hauspie ^cech Products N.V. 



Dated: March 11,2003 



TABLE OF CONTENTS 



SECTIOJS 1 DEFfNITTONS - - - . I 

1.1 "Adminislrative Expense Claim" ..,,.1 

1.2 "Affiliate" ] 

1.3 "Allowed" 1 

1 A "Allowed Unsecured Qaim Trust Inlerests" 2 

1.5 "Assigned Causes of Action" 2 

1.6 "Assumption And AssignineJit Schedule" 2 

1.7 "Available Cash" 2 

1.8 "Avoidance Actions" , 3 

1.9 "Ballot" 3 

1.10 "Bankniplcy Code" 3 

1.11 "Baxikruplcy Court" , J 

1.12 "Bankruptcy Rules" 3 

1.13 "Belfiiati Assets" 3 

1.14 "Belgian Case" '. 3 

1.15 "Belgian Claims" 3 

1.16 "B&lgian Priority Claims" _ 3 

1.17 "Belgian Revolving Credit Facility" 4 

1.18 "Business Day" — 4 

1.19 "Cash" 4 

1.20 "Cash Investment Yield" 4 

1 .21 "Causes of Action" 4 

1 22 "Chapter 1 1 Assets" A 

L23 "Chapter 11 Case" 4 

1.24 "Claim" 5 

1.25 "Class" 5 

1.26 "Collateral" 5 

1.27 "Commiriee" , 5 

1.28 "Common Stock" 5 

1.29 "Confirmation Date" 5 

1.30 "Confirmation Hearing" 5 

1 .3 1 "Confirmation Ordei" 5 

132 "Curators" 5 

!.33 "Oirc" , 5 

1.34 "Debtor" „ , 5 

1 .35 "Debtor in Possession" , 6 

1.36 "Dictaphone" 6 

1 .37 "Dictaphone Guaranty" 6 

1 .38 "Dictaphone Plan" „ 6 

1.3y "Disallowed Claim" 6 

1 .40 "Disclosure Statement" 6 

1 .4 1 "Disclosure Statement Approval Date" 6 

\A2 "Discloyure Statement Approval Order" , 6 

1.43 "Disputed Claim" 6 



1 .44 "Disputed Cfainis Reserve" 6 

1.45 "Diitribuliqns" 7 

1.40 "Effeciive Date" 7 

1.47 "Emily" 7 

1.48 "Equfiy interest" 7 

L.49 "Eslate" 7 

1 .50 "Excess Available Cash" 7 

1.51 "Filial Distribuiicm Date" 7 

?.52 "Filial Order" 7 

1.53 "Indenture Truslets' Fees" 8 

J .54 "intercompany l^oan Agreement 8 

1.55 "intercompany Loan Agrccm cnt Claims" 8 

1.56 "L&H Holding*" „ 8 

1.57 "L&H Holdings Plan" „ 8 

1.58 "L&HNV 8 

1.59 "L&H NV Parties" 8 

1.60 "Lenders" 9 

1.61 "Liabilities" ; 9 

1.02 "Lien" 9 

1 .63 "Litigation Administrative Costs" 9 

1.64 "Litigalion Proceeds" .9 

1.65 "Litigation Tnist" 9 

1 .66 "Litigation Ttvsi Agreement" 9 

t .67 "Utigation Trust Beneficiary" 9 

1 .68 "Litigation Trustee" 9 

1 .69 "Litigalion Trust Reserve" 9 

1 .70 "Litigation Trust Beneficial Interest" „ .9 

1 .7 1 "Litigation Monitoring Comraiuee" , 9 

1 .72 ''Litigation Monitoring Committee Reserve" ] 0 

1 .73 "Litigation Reserve" 10 

[.74 "Maximum Recovery Amount" 10 

1.75 "Old Capita! Stock" 10 

1 .76 "Old Convertible Subordinaled Notes" „ 1 0 

1 .77 "Old Convertible Subordinated Notes Claims" 1 0 

1 .78 "Old Convertible Subordinated Notes Indenture" 1 0 

1 . 79 "Old Convertible Subordinaled Notes Indenture Trustee" 10 

1 .80 'Old Stock Options" 10 

1.81 "Person" 10 

1.82 "Petition Date" 10 

1.83 "PIERS Indenture Trustee" 10 

1 . 84 "PlERS/OId Convertible Subordinated Notes Claims" 10 

1 .85 "PERS Transaction Claims" 1 1 

1.86 "Plan" 11 

1 .87 "Plan Administrator" 1 1 

LSi* "Plan Adraimstration Agreement" 1 1 

1.89 "Plan Supplcmenl" 11 

it 



\ ,90 "Plan Transactions" 1 1 

1 .9 1 "Post BITeclive Date L&H" 1 1 

1 .92 "Priori ty Non-Tax Claim" II 

1.93 "Priority Tax Daim" U 

1.94 "Piofcssicmal Fees" 11 

] .95 "Ratable Proportion" 1 2 

1.96 "Recorxi Date" 12 

1.97 "Reinstated" or "Remstatemcnt" - , 12 

1 .98 "Reorganized Dictaphone" 12 

1.99 "Schedules" 12 

1 . ] 00 "Serai-Annual Distribution Date" 12 

1.101 "Secured CJidni" 12 

1.102 "SecuririesAct" 13 

3 . 1 03 "Securities Class Actions/Suits" , 13 

1.104 "Securities Law Claim'* - 13 

1.105 "Surplus Proceeds" 13 

1.106 "Transfer" , 13 

1 .1 07 "United States Trustee" 13 

1 . 1 OB "Unsecured Claim" 1 3 

] .109 "Unsecured Deficiency Claim" 13 

I no "Voting Deadline" 14 

SECTION rr INTERPRETATION; APPLICATION OF DEFINITIONS, RULES 

OF CONSTRUCTION AND COMPUTATION OF TIME „.„ „ 1 4 

SECTION III PAYMENT OF AD^UNI STRATI VE EXPENSE CLAIMS, 

PRIORITY TAX CLAIMS AND OTHER UNCLASSIFIED CLAIMS 14 

3. 1 Administrative Expense Claims - ] 4 

3.2 Priority Tax Claims 15 

SECTION IV CLASSIFICATION OF CLAIMS AND JCQUITY INTERESTS 1 5 

4.1 Summary 15 

4.1.1 Claims agaiast and Equity TntercsU in L&H NV , 16 

4.2 Classification of Dairo* against the Chapter 1 1 Assets and Equity 

Interests in L&H N V: 1 6 

4.2. 1 Class I : Priority Non-Tax Claims. 16 

4.2.2 Class 2: Secured Claims 16 

4.2.3 Class 3: Unsecured Claims 16 

42.4 Class 4: PIERS/OId Convertible Subordinated Notes Claims 16 

4.2.5 Class 5: Common Stock , 16 

4.2.6 Class 6: Securities Law Claims 16 

4.2.7 Class 7: Other Equity Interests 16 

SECTION V TREATMENT OF CLAIMS AND EQUITY INTERESTS UNDER 

5.1 Designation of Treatment , 17 



iii 



5.2 Claims Against the Chapter 1 1 Assets and Equity Interests in L&H NV. 17 

5.2. 1 Class 1; Priority Non-Tax Claims 17 

5.2.2 Class 2: Secured Claims :. 17 

5.2.3 Class 3; Unsecured Claims 17 

5.2.4 Class 4: PIERS/Old ConvotiWe SubordiPcited Notes Claims 18 

5-2.5 Class 5: Common Slock 18 

3.2,6 Class 6: Securities Law Claims ...18 

52 J Class 7: Other Equity Interests 18 

SECTION VI IMPAIRED AND UNIMPAIRED CLASSES OF CLAIMS AND 
EQUn V INTERESTS UNDER THE PLAN; ACCEPTANCE OR REJECTION 
OF THE PJ-AN ^ 19 

6. 1 Holders of Claims and Equity Interests Entitled to Vote 1 9 

6.2 Acceptance by Unimpaired Classes 19 

6.3 Elimination of Vacant Classes 1 9 

6A Non-consensual Confinnation 19 

6.5 Revocation of the Plan 19 

SECTION VII MEANS OF IMPLEMENTATION OFTHE PLAN 20 

7. 1 Transactions on the E ffcclive Date 20 

7.2 Approi-al of Settlement s 20 

7.2. 1 Periodic Distributions of Available Cash and Litigation Trust Beneficial 

Interests ..,.20 

7.3 Post Effective Date L&H „ 21 

7.4 The Litigation Trust 22 

7.4.1 The Establishment ofthc Litigation Trost 22 

7.4.2 Acquisition of Assigned Causes of Action. 22 

7.4 J Establishnoent of Litigation Trust Beneficial Interest Rejjisters 23 

7.4.4 Litigation Trust Beneficial Interests Granted on Account of Disputed 

Claims , , , 23 

7.4.5 Limitations on Transferability of Litigation Trust Beneficial Interests 23 

7.4.6 Tnmsfer of Causes of Action by Holders 23 

7.4.7 Funding the Litigation Trust ,23 

7.4.8 Application of Proceeds and Expenses , 24 

7.4.9 Distribution of Litigation Proceeds 24 

7.4.10 Distribution by Litigation Trustee 25 

7.4.11 Litigation Reserve 25 

7.4.12 Distributions After Disalkiwance...... 25 

7.4.13 Term 25 

7.4.14 Powers and Duties of tlie Litigation Trustee 25 

7.4.15 Authority to Settle Causes of Action 26 

7.4. 1 6 Compensation of the Litigation Trustee 27 

7.4.1 7 Indemnification and Exculpation of the Litigation Trustee and Litigation 
Monitoring Committee 27 

7.4.iS Monitoring of Litigation Trust 28 



7.4. 1 9 Discretion Afforded to Litigation Monitoring Couunittec lo Modily Terms 



of Compensation of Liligation Trustee 29 

7.5 Cancellation of Equity Tnterests .29 

7.6 OperatioiK of L&H W Between Confirmation and the Effective Date 29 

7.7 Closing of Chapter 1 1 Case 29 

7 .8 Exclusivity Period 29 

7.9 Revesting o r Assets 23 

7.10 Committee 29 

7. 1 1 Effectuiaing Documents; Further Transactions 29 

7. 12 Assumptions of Liabilities 30 

7.13 Substantial Consuniniaiion 30 

7. 14 Preservation of Certain Causes of Action 30 

7. 1 5 CanceUation of Existing Securities 30 

7.16 Appointment of Sooit L. Baena lo Administer Plan 30 

7.1G.1 Distributions Under Plan 31 

7. 1 6.2 Plan Administrator's Obligations Under Plan 31 

7. 1 7 Securities Law Mailers - 3 1 

SECTION VIII DISTRIBUTIONS LENDER THE PI AN _ „ 32 

8. 1 Timing of Dtstrifautions 32 

8 ,2 Delivery of Distributions .* 32 

8.3 Record Date 32 

8.3.1 Equity Interests - 32 

8.3.2 Rccotd Date for Holder^ of Claims 32 

8.4 Time Ear to Cash Payments by Check 33 

6.5 Disputed Claims Reserves 33 

8.6 Tax Requirements for Income Generated by Disputed Claims Reserves 33 

8.7 Untimely CJaims 33 

8.8 Estimation of Claims, 33 

8.9 Distributions After Effective Date 34 

8.10 Fraccional Shares 34 

8.11 Fractional Cents 34 

8.12 Minimum Distribuiions 34 

813 Interest an Claims 34 

S. 1 4 No Distribution in Excess of Allowed Amount of Claim 34 

8.15 Setoffs 35 

8.16 Paymem of Taxes on Distributions Received Pursuant to Plan 35 

8.17 Allocation of Distributions , , 35 

SECTION IX DISPUTED CLAIMS UNDER TBE PLAN - 35 

9. 1 Objection Deadline , 35 

9.2 Prosecution of Objections afler Effective Date 35 

9.3 No Distributions Pending Allowance 35 

9.4 Withholding of Allocated Distributions 35 

9.5 Disnibution When a Disputed Claim Becomes an Allowed Claim 36 



SECTION X EXECUTORY CONTRACTS AND UNEXPIRED* LEASES UNDER 



THE PLAN „ „ . 36 

1 0. 1 All Executory Contracts and Unexpired Leases Rejected if ^'ot Listed on 
Assumption Schedule , 26 

1 0.2 Assumed Executory Contracts and Unexpired Leases 37 

1 0.3 f a>'meots Related to As5unq)tioii of Executory Contf acts and Unexpired 

leases 37 

i 0.4 Bar Date for Rejection Dainages 37 

10.5 Retiree Benefits 38 

SECTION Xf CONDITIONS PRECEDENT TO THE CONFIRMATION DATE 

AND THE EFFECTIVE DATE 38 

] } . ] Conditions Precedent to the ConfimiatEon of PJan 38 

1 1 .2 Conditions Precedent to the EfTeclive Date of the Plan 40 

U2.1 Confirmation Order. 40 

1 1 .2.2 Conditions to tlie Cotifirmation Date Remain Satisfied, 40 

1 1 .2.3 Execution of Docimiems 40 

11.3.4 Release of Collateral 1„.40 

U .3 Waiver of Conditions Proccdenl 40 

11 .3.1 Effect of Failure or Absence ofWaiver of Condiiions Precedent to the 

EtTective Date of the Plan 40 

SECTION XII EFFECT OF CONFIRMATION „ _ .„„ 4| 

12.1 Post Effective Date L&H's Authority „ 41 

1 2 2 Vesting and Liois 41 

12.3 Ttuunction , _4l 

12.4 Tcm of Injunctions or Stays 42 

SECTION Xni EXCULPA'nON „. 42 

1 3. 1 Avoidance and Recovery Actions 42 

J 3. 2 Exculpation , 42 

i 3,3 Release Of Cetiain Intercompany Claims 42 

SECTION XIV RETENTION OF JURISDICTION „ 43 

14.1 Retention 0 f Jurisdiction 43 

1 4.2 Modification of Plan 45 

SECTION XV MISCELLANEOUS PROVISIONS 46 

15.1 Payment of Statutory Fees 4G 

1 5 .2 Role of Indenture Trustees^ Certain Fees And Expen ses of Indenture 

Trustees , 45 

15.3 Governing Law 4^ 

15.4 Notices 47 

15.5 Further Documents and Action ,....49 

15.6 Plan Supplement 49 

vi 



15.7 Plan Controls; Conflicts 

15.8 Rescrvadon of Righis. 
15-9 Tax Reporting anil Compliance 
15.10 Binding Effect 



THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF 
LEKNOUT & HAUSPIE SPEECH PRODUCTS N.V.'S PLAN OF 
LIQUIDATION FOR LERKOUT & HAUSPTC SPEECH PRODUCTS N.V. 
UNDER CHAPTER 1 1 OF THE BAlVKRlfPTCY CODE 

The ornciiE CommiUec of Unsecured Creditors of Lemout & Hauspie Speech 
Products N. V. ptoposes ihe following Plan of Liquidalion pursuant to the provisions of Chapter 
1 1 of the Bankruptcy Code: 

SECTION! 
DEFINITIOMS 

The following terms, when used in Ihe T*lan or any subsequent aTnendmenls or 
modifications ihercoi^ shall have the meanings defined below: 

1 . 1 " Administrative Expense Claim " means any n'glit to payment constituting 
u cost or expense of administration of Ihe Chapter 1 1 Case Allowed undei- sections 503(b} and 
507(a)(1) of the Bankruptcy Code, including, wiLiiout limitation, (a) any actual and necessary 
costs and expenses of preserving the Chapter 1 1 Assets, (b) any actual and necessary costs and 
expenses of operaling tiw businesses related (o the Chapter 1 1 Assets, (c) any indebtedness or 
obligations incurred or assumed by the Debtor in the ordinary course of business in connection 
with tiic Chapter 1 1 Assets, (d) claims for reclamation of the Chapter 1 1 Assets Allowed in 
accordance with seclion 546(c)(2) of the B ankruptcy Code pursuant to a Final Order, (e) any 
Professional Fees, whether fixed before or after the Effective Date, (f) any fees or ehargcs 
assessed agaijist and payable by the Estate of the Debtor under section 1930, Chapter 123, title 
28, United States Code, including posl-Confirmation Date and post-Effective Dace fees and 
charges, and (g) the IndOTture Trustees' Fees. No Belgian Priority Claim shall constitute an 
Administrative Expense Oaim. 

1-2 "Atfiliate" shall have the meaning ascribed to such term in section 101(2) 
0 f the Bankniptcy Code. . 

1.3 "Allowed " means, with reference to any Claim (including any 
Administrative Expense Claim or Bel^an Claim) in the Chapter II Case, (a) any Claim against 
or Equity Interest in the Debtor, proof of which was filed within the applicable period of 
limitation fixed by the BanKrwptcy Court in accordance with Rule 3003(c)(3) of the Bankruptcy 
Rules (i) as to which no objection to the allowance thereof, or action to equitably subordinate or 
otherwise limit recoverj- with respect thereto^ has been interposed within the applicable period of 
limitation fixed by the Plan, the Bankruptcy Code, the Bankruptcy Rules or a Final Order, (ii) as 
to which no action has been commenced to avoid such Claim or Equity Interest within the 
applicable period of limitation fixed by the Plan, or (iii) as to which an objection has been 
interposed, to the extent such Claim or Equity Interest has been allowed {whether in whole or in 
part) by a Final Order, (b) if no proof of Claim was so filed, any Claim against the Debtor wliich 
has been listed by (he Debtor on its Schedules, as liquidated in amount and not disputed or 
contingent (or as lo which the applicable proof of Claim has been withdrawn or Disallowed), (c) 
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if no proof of Equity Interest was so fiJed, any Equity Interest listed in the consolidated 
stockholders list maintained by L&H NV as of the Record Date, (d) any Claira arising from the 
recovery of property imder sections 550 or 553 of the Bankruptcy Code and allowed in 
accordance with section 502(h) of the Bankruptcy Code, (e) any Ciaitn allowed under or 
pursnant to lh« t crnis o f ihc P Ian, ( f) with respect t o an Old Convertible S ubordinatcd N otes 
Claim, or any portion thereof held by aiiy Person or Entity listed oo the Old Convertible 
Subordinated Notes Indenture Trttstec's note register in acccMrdance with sections 2.5(a> and 5,2 
of the Old Convertible Subordinated Notes Indenture as of the Record Date, and (g) any Claim to 
die extent that it has been allowed by a Final Order. Unless other*isc specified herein or by 
order of tlie Bankruptcy Court, "Allowed Claijns" shall not, for any purpose under the Plan, 
include interest, pcnahics or late charges on such Claims from and after the Petition Dale. In 
addition, "Allowed Claim" shall not include (i) any Claim subject to disallowance in accordance 
with section 502(d) of the Bankruptcy Code, (Ji) any Claim allowed solely for the purpose of 
voting to accept or reject the Plan pursuant to an order of the Bankruptcy Court or (iii) any 
Belgian Priority Claim, 

1.4 "Allowed Unsecured Claim Trust Interests " shall have the meaning 
ascribed to such terra in Section 5.2.3(a) of the Plaa 

1.5 " Assigned Caujcs of Action" means collectivelv. anvand allCausesof 
Action of L&H NV, including, without limitation, any Causes of Action assigned io the Debtor 
pursuant to the L&H Holdings Plan and pursuant to the Stipulation And Order Between Lemout 
& Hauspic Speech Products N.V. And L&H Holdings USA, Inc. And Baker Parties 
Compromising And Settling Claims, dated January 31, 2002, bul with respect to all of the 
foregoing, excluding (i) Causes of Action released in accordance with Section 13.2 of the Plan; 
(ii) any and all Causes of Action settled or resolved in the Plan or pursuant to a Final Order of 
the Bankruptcy Ourt; and (iii) amy Causes of Action asserted against any third party who has 
asserted a Claim agahist the Deblor unless and until (a) the Plan Administrator has asserted any 
and all of the Debtor's counterclaims against such third party or rights to setoff or recoupment 
against such third party, including the Debtor's rights under section 502(d) of the Banltruptcy 
Code, and (b) such counterclaims, rights to setoff or recoupment, or rights under section 502(d) 
of the Bankmptcy Code have been detmnined by a Final Order or otherwise. 

1.6 " Assumption And Assignment Schedule" means the schedule of executory 
contracts and unexpired leases designated in tlie Plan Supplement, as may be the case, 
assumption or assumption and assignment as of the Effective Dale of the Plan, pursuant to 
sections 365 and 1123(b)(2) of the Bankruptcy Code and Sections 10.1 and 10.2 of the Plan. 

1 .7 " Available Cash " means at any time, the Cash held by Post Effective Date 
L&H on account of the Chapter 11 Assets (including the net proceeds from any sales of Chapter 
11 Assets and any D istributions received, either directly or derivatively, ftomL&H Holdings 
pursuant to the L&H Holdings Plan or from Reorganized Dictaphone punuant to the Dictaphone 
Plan), along with the non-cash proceeds of any Chapter 1 1 Asset Transfers; provided , however , 
that such non-cash proceeds sliall include the common stock of Reorganized Dictaphone 
distributed to L&H NV pursuant to the Dicli^jhone Plan, minus (i) the amount of Cash necessary 
to satisfy or reserve for all Allowed Class 2 Secured Claims, Administrative Expense Claims, 
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Priority Tax Claims, Class 1 Priority Non-Tax Claims, and Cash held in any Disputed Clairns 
Reserve, (ii) the amount of Cash determined from time to lime by the Plan Administrator lo be 
necessary to fund adequately the administration of the Plan and Post Effective Date LScH on and 
after the Effective Date, and (lit) the Litigation Trust Reserve and the Litigation Monitoring 
Committee Reserve, 

1.8 " Avoidance- Aalions" means any and all avoidance or recovery actions 
under sections S02(d). 542. 544, 545, 547, 548, 54?, 550, 55 1 and 553 of the Bankruptcy Code. 

1 .9 " Ballot " means the form or forms distributed to each holder of an impaired 
Claim on which foim or fbtms such holder of a Claim may, among other things, vote to accept or 
reject the Pim 

1.10 "Bankruptcy Code " means title 1 1 of the United Slates Code, as amended 
from time to time, as apphcable to the Chapter 1 1 Case, as in effect on the Osnfinnation Date. 

1.1 1 " Bankruptcy Court " means the United States Banlmiplcy Court for the 
District of Delaware having jurisdiction over tJie Chapter U Case and, to the extent of any 
reference under section 157 of title 28 of the United SUtcs Code, the unit of such District Court 
under section 151 of the Um'ted States Code. 

M 2 "BankniDtcv Rules " means the Federal Rules o f Bankruptcy Procedur; as 
promulgated by the United Sutes Supreme Court under section 2075, liUe 28, LfnitcU Slates 
Code, and tlic Local Rules of die Bankruptcy Court, as amended from time to time and 
applicable to the Chapter 1 1 Case. 

1.13 " Belgian Assets " means the assets attributable to the Debtor's business 
operations in Belgium as determined by the allocation described in more detail in Section IV.M 
of the Disclosure Statotient plus an additional 55,091386 in Cash to be transferred to the 
Curators for distribution to Belgian Priority Qaimfi. 

1.14 ^ Belgian Case" means the Debtor's banltniptcy proceeding cimently 
pending in Belgium. 

115 "Belgian Clain^s " means general, unsecured claims for which proofs of 
claim (or their functional equivalent under Belgian law) were validly filed in the Belgian Case, 
which claims will be transfeired to the Chapter 1 1 Case, deemed timely filed therein, and subject 
to administration and allowance solely and exclusively in the Chapter 1 1 Case. The priority and 
validity of each Belgian Claim will be determined solely and exclusively in the Chapter 1 1 Case 
in accordance with the Bankruptcy Code and Bankruptcy Rules. 

M 6 "Belgian Priority Claims " means claims entitled to priority in the Belgian 
Case including, but not limited to, (i) the ciauns which are the subject of the Emergency Motion 
Of Lemout & Kauspic Speech Products N.V^ Pureuant To 1 1 U.S.C. §§ 105(a), 363(b)(1), And 
503(b), For Entry Of Order Authorizing Payment Of Certain Admintstratiye Expense Claims 
Relating To Pos(-Petiti<Hi (A) Statutorily Mandated Employee Payments; (B) Belgian Social 
Security Ta>tes; (Q Belgjan Employee Withholding Taxes; And (D) Belgian Real Estate Taxes 



3 



filed by L&H HV on March 31, 2003, (ii) any claims of a Belgian govcrrmicntal unil, Rijksdienst 
voor Sociale Zekerheid, Ministerie Vlaamse Geroccnschap.or Ministeric Van Financien, (u'i) any 
claims for taxes iinposcd nnder Belgian law, including, but not titnited to, social security tax, real 
estate tax, income tax, wage Utx, employee withholding tax, mandatory severance payments, and 
(iv) any professional fee claims retallng to the Belgian Case, including, but not limileU to, fees 
and expenses of the DiraK>rs and the commissioners. The Belgian Priority Claims will not 
partic (paie o r r ccci ve a ny consideration u nder t he P Ian . T he Belgian P riori Cy C laiins w ill b c 
administered solely and exclusively in the Belgian Case. 

1.17 " Belgian RevQlvipg Credit Facility " mcajis that ceriaiu Re\'olving Credit 
Facility Agreement, dated as of May 2, 2000, by and among the Debtor, as the borrower, and the 
Lenders, as the lenders. 

1.18 " Businesg Dav " means anv day other Iban <\) a Saturday, (ii) a Siinday. 
(iii) any other day on wliich banking institutions in New Yorii, New York arc required or 
authorized to close by law or executive order, and (iv) the Friday after Hjanksgiving. 

1.19 "Cash" means legal lender of the United Slates of America, When 
applicable, and except as provided in Section 7,4.8 below, the conversion tola aniong the Untied 
Stales E)ollar ($) and t]>e Euro (€) shall be tiie spot conversion rate expressed in Dollars per 
Euro, as published at 10 a.m. Eastern Standard Time by ihe Federal Reserve Bank of New York 
on the Petition Date, 

1 .20 " Cash Investmcnl Yield " means the net yield earned by Post EfTective 
Dale L&H from the invesimem of Cash held pending distribution in accordance with Uie 
provisions of the Plan- 

1.21 " Causes of Action " means any and all actions, causes of action, liabilities, 
controversies, promises, agreanents, obligations, rights, suits, debts, sums of money, damages, 
jud^ents, claims and demands whatsoever, wh^hcr kno\vn or unknown, reduced to judgment 
or not reduced (o judgment, liquidated or anliqnidaled, contingent or non-contingent, matured or 
unraatured, disputed or undisputed, secured or unsecured, assertable directly or derivatively, 
existing or hereafter arising, in law, equity or otherwise, based in whole or in part upon any act 
or omission or other event occuiring prior to the Petition Date or during the course of (he 
Chapter 11 Case (including through the Effective Date), including, without limitation, the 
Avoidance Actions and any Causes of Action assigned to the Debtor pursuant to the L&H 
Holdings Plan. 

1.22 "Chapter 1 1 Assets " means all of the Debtor's assets other than Belgian 

Assets. 

1.23 " Cb30ter 1 1 Case " means the case commenced under Chapter 11 of the 
Bankruptcy Code by the Debtor pending in the Bankruptcy Court, as referenced by Case No. 00- 
4398 (JHW), which is consolidated administratively under die same Case Number with the 
chapter 1 1 cases of Dictaphone (No. 00-4397 (JHW)) and L&H Holdings (Ko. 00-43P9 (IHW)). 
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1 .24 " Cbim " means a claim against the Chapter 1 1 Assets, whether or not 
asserted, as defined in section 101 (5) of the Bankruptcy Code. 

1.25 "Ctaas " means a category of holders of Claims or Equity Interests 
described in Section IV hereof. 

1 .26 ' *po!latcral " means any Chapter i I AsseC subject to a Lien to secure the 
payment or perfonnance of a Claim, which lien is not subject to avoidance or oihsiwise invalid 
under the Bankruptcy Code or other applicable law. 

1.27 "Committee " means the official commitcee of unsecured creditors 
appointed by the United States Tmstce in the chi^iter 1 1 cases of UcH NV, Dictaphone, and 
L&H Holdings on December 13, 2000 and as reconstituted on Fdsruaiy 28, 20OI to rqjresent 
unsecured creditors of L&H NV aad L&H Holdings (and, prior to February 28, 2001. also to 
represent tl^c unsecured creditors of Dictaphone) . as such committee maybe constituted from 
time to time. Subsequent to the L&H Holdings Plan becoming effective on September 23, 2002, 
the Committee only represents the unsecured creditors of L&H N V. 

L2S "Common Stock " means iht common stock of L&H NV, with no par 
value, authorized and outstanding on the Petition Date, including all rights, claims and interests 
attendant thereto. 

1 -29 " Confirmatiott Data " means the date on which the Clerk of the Banltruptcy 
Court enters the Confirmation Order on the docket of the Bankruptcy Court with respect to the 
Chapter 1 1 Case. 

1 .30 "Confirmation Hearing " means the hearing held by the Bankruptcy Court 
pursuant to section lI2S(a) of the Bankruptcy Code on confirmation of the Plan pursuant to 
section 1 129 of the Bankruptcy Code, as it may be adjourned or continued from time to time. 

1.31 " Confirmation Order " means the order of the Bankruptcy Court 
connmiing the Plan under section 1129 of the Bankruptcy Code, 

1.32 " Curators " means the OfTicial Receivers, and any receivers under the 
supervision of the Official Receivers, appointed by the Belgian Court pursuant to the Judgment 
On Peti tiofi of the Belgian Court dated October 24, 200 1 and October 25, 20O1 . 

1 .33 "Cure " means the Distribution of Cash, or such other property as may be 
agreed upon by tha parti ea and/or ordered by the Baakmptcy Court, with respect to the 
assumption of an executory contract or unexpired lease, pursuant to section 365(b) of the 
Bankruptcy Code, in an amount equal to all accrued, due and unpaid monetary obligations, 
without i merest, or such other amount as may be agreed upon by the parties or ordered by the 
Bankruptcy Court, under such executory contract or unexpired lease, to the extent such 
obligations are enforceable under the Bankruptcy Code and applicable non-bankruptcy law. 



1.34 "DcbtSt" means L&H NV. 



1.35 "Debtor in Posses ^on^ ' means the Debtor in its capacity as debtor in 
possession io the Chapter 1 1 Case under sections 1 107(a) and 1 lOS of the Bankruptcy Code. 

1.36 "Dictaphone " mcaos Dictaphone Coiporation, a Delaware corporation, 
fonncrly a wholly-owned subsidiaty of L&H NV and debtor in possession, which emerged from 
chapter 1 1 case No. 00-4397 (JH W) on March 28, 2002 to become Reorganized Dictaphone. 

1 37 " Dictaphooe Guaranty " means that certain Limited Gaaranty, dated as of 
May 30. 2000 and amended and restated on ^fovember S, 2000, of Dictaphone for the benefit of 
the Lenders, 

J 38 * picraphone Pla^^ " means the Third Amended Plan Of Reorganization Of 
Dictaphone Corporation Under CJiaptcr 11 Of Bankruptcy Code filed on January 3 1, 2002 in the 
Bankruptcy Court in Dictaphone's chapter 1 ! case (No. 00-43f)7 (JHVV)) confirmed on March 
[3, 2002 and effective on March 28, 2002, including the plan supplenacot, the schedules and ihe 
exhibits tlicreto. either in its present form or as the same may be amended, modified or 
supplcmcjitod from time to time in accordance w-ith the terms thereof. 

1^9 " Disallowed Claim" means (a) a Claim, or any portion thereof, that has 
been disallowed by a Final Order or (b) unless scheduled by the Debtor as a fixed, liquidated, 
non-contingent and undisputed Ciaira, a Claim as to which a prxtof of Claim filing deadline has 
been established by Ihe Bankruptcy Code, BanVruptcy Rules or Final Order, but for which no 
proof of Claim has been timely Gled or deemed timely filed wiib the Bankruptcy Court pursuant 
to either the Bankruptcy Code or any Final Order. 

1-40 "Disclosure Statement" means the disclosure statement relating to the 
Plan, including the exhibits and schedules thereto, as tiie same may be amended, modified or 
supplemented from time to time, as approved by ihc BanJmiptcy Court pursuant to the 
Disclosure Statement Approval Order. 

1 .4 1 " Disclosure Statement Approval Date" ' means the d ate on whi ch the C Icrk 
of the Bankruptcy Court enters the Disclosure Statement Approval Order on the docket of the 
Bankruptcy Court with resjiect to the Chapter 11 Case approvmg the adequacy of ihe Disclosure 
Statement under section 1 125 of the Bankruptcy Code. 

1.42 "Disclosure Statement Aoproval Order " means the Final O^er approving, 
among other things, the adequacy of the Disclosure Statement pursuant to section 1 125 of the 
Bankruptcy Code, entered by the Bankmptcy Court on April 10, 20O3. 

1 .43 "Disputed Claim " means a Claim, or any portion thereof, that is neither an 
Alio wed Claim nor a Disallowed Claim. 

1-44 " Disputed Claims Reserve " means a reserve of Cash. Available Cash, 
Litigation Trust BencficiaJ Interests, and/or other Distributions under the Plan, established herein 
for, among other things, the payment or other satisfaction of Disputed Claims that become 
Allowed Claims after the Effective Date, which reserve shall be held for the benefit of the 
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holders of Dispirtcd Claims and, except as provided in Section 8.5 of the Plan, upon closure of a 
Disputed Claims Reserve, shall not constitute property of the Estate or Post Effective Date L&H. 

1 .45 "Distributions " means the distribution to be made in accordance wich the 
Plan of, as the case may be: (a) Cash, <b) Litigation Trust Beneficial Interests, (c) Available 
Cash, and (d) say other consideration distributed to holders of Allowed Claims under the terms 
and provisions of the Plan, 

1 .46 " Effective Date" means the first Business Day on whicli (a) all conditions 
precedent set fwth in Sxtioir 11.2 of the Plan have been satisfied or waived as provided in 
Section 1 1 ,3 of the Plan and (b) no stay of the Confirmation Order is in effect. 

1 .47 "Entity " shall have tho meaning assigned to such icnn in seciioa 101(15) 
of the Bankruptcy Code. 

1 .48 "Eguiiv Interest " means, as of the Petition Dale, any capital stock or other 
ywnership interest in the Debtor, whether or cot transferable, and any option, call, warrant or 
right to purchase, sell or subscribe for an ownership interest or other equity security in the 
Debtor, including, but not limited to, (i) the Old Capital Stock of the Debtor and (ii) redemption, 
conversion, exchange, voting, participation, dividend rights and liquidation, preferences relating 
to such Old Capita) Stock, 

1.49 "Estate" means, as to ±e Debtor and for the purposes of the Plan only, the 
Chapter 1 1 Assets. 

1.50 " facess Available Cash " shall have tlie meaning ascribed to such term in 
Section 5.2.3 of the Plan. 

1.51 " Final Distribution Date " means the final Distribution of Available Cash 
ti> holders of Allowed Claims after resolution, abandonment or oflicr disposition of all Disputed 
Claims, the liquidation into Cash of all of the Qiapter 1 1 Assets, and the collection of other sums 
due or otherw ise remitted or returned to Post Effective Date L&H. 

1 .52 ' Tina! Order" means sn order or judgment of the Bankruptcy Court as to 
which the time to appeal, petition for certiorari, or move for rcarguwent or rehearing has expired 
and as to which no ajqieal. petition for certiorari or oflier proceedings for reargument or 
rehearing shall then be pending, provided, however, if an appeal, petition for certiorari, 
reargument or rehearing thereof has been filed or sought, such order of the Bankruptcy Court 
shall have been affirmed by the highest court to which such order was appealed, or certiorari 
shall have been denied or reargument or rehearing shall have been dcnt<xi or resulted in no 
modification of such Order, and the time to lake any further appeal, petition for certiorari or move 
for reargument or rehearing shall have expired; provided, furtiier, that the possibility that a 
motion under Rule 59 or Rule of the Federal Rules of Civil Procedure, or any analogous loile 
under the Bankruptcy Rules, may be filed with respect to such order shall not cause such order 
not to be a Final Order. 
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1,53 " Indenture Trusiees' Fees " means Ihe reasonable prcpetiiioTi and 
posJpcLition fees and expenses of the PIERS indenture Trustee and the Old Convertible 
Subordinated Notes Indcniure Trustee and their respective counsel as agreed to by the Plan 
Administrator or as allowed by the Bankruptcy Court. 

1„54 " 'Intercompaj^v Loan Agreement" means tliat certain Loan Agre^nent, 
dated May 5, 2000, in the amqimt of $173 million between Dict^honc, as borrower, and L&H 
Coondinalton Centre C.V.B,A., as lender, as amended puisuant to that certain Amended and 
Restated Intcrconqiany Loan Agreement dated November 20, 2(W0, and as may be in effect from 
time to lime, 

1.55 "Intercompany Loan Agreement Claims " means all Claims against 
Diclaphooe asserted in its chapter 1 1 case {No. 004397 (JHW)) pending in the Bankruptcy 
Court arising from or under, or relating in any way to, the Intercompany Loan Agreement, 
including approximately (a) S 173 million in principal amount under such Inlercompaay Loan 
Agreement, (b) $7.9 million in interest under such Intercompany Loan Agreement, and (c) other 
claims that were treated by Dictaphone in the Dictaphone Plan as being included in such 
Intercompany I.^an Agreement Claim (although not formally documented under the 
Intercompany Loan Agreement), includinfi (i) a claim in the amount of J9 J million for expenses 
of L&H NY incurred as a result of the acquisition of Dictaphone, (ii) a claim in the amount of S3 
million for cash advanced lo Dictaphone by L&H KV prior to the commencement of flic Chapter 
1 1 Case, and (iii) a claim in the amount of $2.fi million for allocation by L&H NV to Dictaphone 
of overliead charges. 

1.56 "L&li Holdings" means L&H Holdings USA, Inc., a Delaware 
corporation and formerly a debtor and debtor in possession in chapter 1 1 case No. 00-4399 
(JHW) currently pending before tlie Bankruptcy Court. 

1.57 " L&H Holdings Plan " means die First Amcnd(Kl Plan Of Liquidation Of 
L&H Holdings USA, Inc. Under Chapter 1 1 Of Tlie Bankruptcy Code, filed in L&H Holdings" 
chapter 1 1 case (No. 00-4399 (JHW)) on April 29, 2002, confirmed by the Bankruptcy Court on 
August 13, 2002, and effective on September 23, 2002. 

U58 "L&H NV " means Lcmout & Hauspie Speech Products N.V., a 
corporation incorporated under Belgian laws as a '^naamlooze vcnnoot&chap" with registered scat 
at Flanders Language Valley, 899 Iqjer, Belgium, registered with the Commercial Registers of 
leper under No. 31 .360, Brussels under No. 610.455 and Antwcipen under No. 329.244, that is 
the Debtor and Debtor-in-Possession in the Ch^ter 1 1 Case. 

1 .59 "L&H NV Parlies " means, collsciively. (a) the Curators, (b) L&H NV and 
Post Effective Dale L&H, (c) the Committee and the present and former members thereof, and 
(d) solely in respect of their specific capacities, such directors, ofTIcers, agents, attorneys, 
affiUates, empbyees, accountants^ advisors and financial advisors of any of the foregoing v/ho, 
with respect to each of the parties identified in subsections (b) and (c), has served in such 
capacities on or after November 1, 2001. 
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1 .50 "Lenders" means those certain financial institutions acting ss the lenders 
tinder the Belgian Revolving Credit Fariliiy, and their reqjectivc successors or assigns w'Hh 
respect thereto, including Portis BanJcN.V., KBC Bank N.V,. Artcsia Banking Coiporalion N,V., 
Deutsche Baitk N. V., and Diesdncf Bank Luxembourg S-A. 

I -61 " Liabilities " means any and all cost^ expenses, actions, Causes of Action, 
suits, c ontroversies, d amages, c laims, i labilities o r demands o f any n sturc, whcdier known o r 
unknown, foreseen or unforeseen, existing or hereinafter arising, liquidated or unliquidated, 
malurei or not matured, contingent or direct, wliethcr arising at common law, in equity, or under 
any statute, based in whole or in part on any act or omission or other occurrence arising or taking 
place on or prior to the Effective Date relating to the Chapter 1 1 Assets. 

1,62 *' Lien " shall have the meaning ascribed to such term in section 101(37) of 
the ISankruplcy Code <bul a lien thai has or may be avoided pursuant lo an Avoidance Action 
shall not constitute a Lien), 

L63 " Liti^ation Administrative Costs " shall have ihe meaning ascribed to such 
term in Section 7.4.8 of the Plan. 

t-6'1 " Litigation Proceeds " shall have the meaning ascribed to such term m 
Section 7.4.9 of the Plan 

"tatiaation Trust" means a litigation trust established pursuant to (a) 
Regulation 30l.77Ol-4(d) of the Regulations of the United States Department of the Treasury 
and (b) Internal Revenue Procedure 94-45, and aa a grantor tnist, subject to the provisions of 
Subchapter J and Subpan E of the internal Revenue Code of 1986 (as amended), owned by the 
Trust Beneficiaries as grantors, and to be established in accordance with Section 7.4 of the Plan. 

h66 " Litieatioo Trust Agreement " means the trust agreement pursuant to 
which the Litigation Trust shall be established, subsiantiaily in the form contained in the Plan 
Supplement. 

1.67 "Litigation Trust Beneficiary " means a beneficiary of the Litigation Trust 

1 .68 "Litigation Tnjstcc " means Scott t. Bacna, or any successor appointed by 
die Li ligation Monitoring Committee. 

t -69 "Litieation Trust Reserve" shall have the meaning ascribed to such term in 
Section 7.4.7 of the Plan. 

1.70 "Litigation Trust Beneficial hterest " means the beneficial interest in the 
Litigation Trust being distributed to holders of certain Classes of Claims, as described in Section 
7.4 of the Plan. 

1-71 " Litigation Monitoring Committee " shall have Ihe meaning ascnTied to 
such term m Soclion 7.4.18 of the Plan. 
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1.72 "Litigation Monitortng Cdmmittec Reserve " shall have ihe meaning 
ascribed to such larm in Section 7.4.7 of die Plan. 

1 73 "Litigation Reserve " shall have the meaning ascribed to such term m 
SecU0E7.4.II oHhe Plan. 

1 .74 "Maximtim Recovery Amount " shall huve the meaning ascribed to such 
term in Section 7.4. 10(b) of the Plan. 

1 -75 " Qld Capital Stock " means, with respect to flic Debtor, collectively: (a) 
the Common Stock of the Debtor aiid (b) the Old Stock (Options of the Debtor. 

1-76 " Old CoDvenible Subpcdinatcxl Notes " means ilie 8% Convertible 
Subordinated Notes Due 2001, issued under that certain IndeiUurc, dated as of November 20, 
19!J6, between LSdl NV and the Old Convertible Subordinated Notes Indenture Tntstee. 

1.77 " Old Coavcftible Subordinated Notes Claims " means all claims 
(including, but oot limited lo, all Claims), directly or mdirectly, against the Debtor arising from 
or under, or relating in any way lo, the Old Conx'ertible Subordinated Notes or the Old 
Convertible Subordinated Notes Indcaiiure, 

1.78 " Qld Convertible Subordinated Notes Indenture " means lhai certain 
Indenture, dated as of Npvenibcr 20, \996, between L&H NV and the Old Couvcitibk 
Subordii:aEcd Notes Indenture Tmstcc, as trustee. 

I J9 "Qld Convertible Subordinated Notes rndcnturc Trustee " means The Bank 
of New York in its capacity as successor indenture trustee under the Old Convertible 
Subordiaated Notes Indenture. 

1-SO "Old Stock Options " means any options, warranis or other rights to 
purchase Conanion Stockof the Debtor, whenever granied, 

1.51 "Person " shall have the meaning ascribed lo such term in section 101(41) 
of th e Bankruptcy Code, 

1.52 "Petition Date " means November 29, 2000. the date on which L&H NV 
filed its chapter 11 petition and commenced the Chapter 1 1 Case. 

1.83 " PIERS Indenture Trustee" means Wilmington Triisl Company in its 
capacity as trustee under (a) that certain Multiple Scries rndeniurc, dated as of May 27, 1998, 
between L&H NY and Wilmington Trust Company, as trustee, and (b) that certain First 
Supplemental Indenture, dated as of May 27, 1998, between L&H NV and Wilmington Trust 
Company, as trustee, 

1.S4 ^ ?IERS/QId Convertible Subordinated Notes Claims " means, collectively, 
all Old Corvertible Subordinated Note* Claims and PIERS Transactiou Claims. 
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i.85 "PTERS Traosactioo Claims " means claims, including but not limited to 
Claims, against L&H NV based upon, arising from or nndcf, or related to any of the following: 
(a) thai certain Multiple Series Indenture, dated as of May 27, 1998, between L&H NV and 
Wilmington Trust Company, as trustee, (b) thai certain First Supplemental Indenture, dated as of 
May 27, 199S, between L&U NV and Wilmington Trust Company, as trustee, (c) those certain 
4.75% Convertible Junior Subordinated Debentures due 2008, issued by L&H NV, eitld (d) any 
guarantee by L&H NV of the 4.75% Preferred Income Equity Securities and 4.75% Common 
Sectiritics issued under the foregoing agreements, inchiding und«; that certain Guarantee 
Agreement, dated as of May 27, t99S, onoug L&H NV and Wilmington Trust Compaoy. 

1.S6 ' Tlan '* means the OfHciaJ Committee Of Unsecured Creditors' Plan Of 
Liquid^ion For Lemout & Hauspie Speech Products N, V, Under Chapter 1 1 Of The Bankruptcy 
Code, including the Plan Suppletnent, the schedules (including the Assimiption Aiid Assignment 
Schedule) and exhibits hereto, either in its present fonn or as the same may be amended, 
modified or supplemented from time to time in accordance with (he terms hereof. 

L87 " glan Administrator" means Scott L. Baena. All references to Post 
Effective Dale L&H shall include the Plan Administrator. 

1 . S8 "plan Administration Agreement " means the agreement by which the Plan 
Administrator sha)l be appointed, substantially tn the form contained in the Plan Supplement. 

1.89 "Plan Supplemcnl " means tlie form of documents spect fied in Section 1 5.6 
of the Plan, which are incorporated herein by reference. 

L90 "Plan Transactions " means the transactions effectuated or to be 
effectuated tjii or before (he Effective Date pursuant to (he terms of the Plaji, including, but not 
limited to, the transactions described in Section VIT of the Plan. 

1 .91 " Post ^ ffectivc Date L&li " m eans, on and after t he E ffeciive Date, i he 
successor to L&H NV and the Estate with respect to the Chapter 1 1 Assets (and any successor 
thereto by merger, consolidation or otherwise), 

1 .92 "priority Non-Tax Claim" means any Claim of a kind speci fied in sections 
507(a)(3), (4), (5), (6), (7) or (9) of the Bankruptcy Code. No Belgian Priority Qaim shall 
constitute a Priority Non-Tax Claim. 

1.93 " •priority Tax Claim " means any Claim of a govemmcotal unit of the kind 
specified in sections 502(i) and 507{3)(8) of the Bankruptcy Code. No Belgian Priority Claim 
shall constitute a Priority Tax Claim, 

1.94 " Professional Fees " means any Claim of a professional, retained in the 
Chapter 1 1 Case, pursuant lo sections 327, 328 and 1 103 of the Bankniptcy Code or otherwise, 
for compensation or reimbursement of costs and expenses relating to services incurred prior to 
and including the Efleclive Date relating to the Chapter 1 1 Assets, when- and lo the extent any 
such Clam; is Allowed by the Bankruptcy Court pursuant to sections 328, 330. 331, 503(b). or 
1103 of the Bankruptcy Code. 
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t .95 "Katabk Proportion " means, with reference to any Distribution on account 
of any Allowed Claim in any Class, the ralio (expressed as 3 pcrcenlage) that the amount of such 
AUoft'od C laim b cars t o t he a ggragatc a mount 0 f A llowed C laims o f t he s ame C lass p lus a tl 
Disputed Claittis in such Class. 

1.96 "Record Pate " means the record date Tor delennining an entitlement to 
receive Distributions under Ihe Plan on account of Allowetl Claims, which with respect to 
hoMers of Allowed Qaims (i) for the initial Disvibulion Date shall mean (he Coofirmation Date 
and (ii) for each subsequent Semi-Annual Distribution Date shall mean the twentieth (20) 
Business Day prior to such Semi-AnTiual Distribution Dale. 

1.97 " Reinstated" or "Reinstatement" means leaving unaltered the legal, 
equitable, and contractual rights to which a Claim entitles tiie holder of such Claim so as to leave 
such Claim uiiirapaired in accordance with section 1124 of the Bankruptcy Code, thereby 
entitling the holder of such Claim to, but not more than, (a) rdnstatemcnt of the original malurity 
of the 0 bUgations 0 n w hich s uch C laim i s b ased. and (b) p ayment, a s provided h erein. 0 f an 
amoHut of Cash consisting solely of the sura of (i) matured but unpaid principal installments, 
without regard to any federation of maturity, accruing prior (u the Effective Date, (ii) accrued 
but unpaid interest as of the Petition Date, and (Hi) reasonable fees, expenses, and charges, to the 
extent such fccs, expenses, and charges are Allowed under the Bankruptcy Code and are 
specifically provided for in the agreement or agreements on which such Claim is based; 
provided, however, (hat any contractual right that does not pertain to the payment when due of 
principal and interest on the obligation on which such Claim is based, including, but not limited 
to, financial covenant ratios, negative pledge covenants, covenants or restrictions on merger or 
consolidation, and affirmative covenants txjgarding coiporatc existence or prohibiting certain 
transactions or actions contemplated by the Plan, or conditioning such transactions or actions on 
certain factors, shall not be required to be reinstated in order to accomplish Reinstatement. 

1 9S "Roorgani;ted Dictaphone " means, after the effective date of tlie 
Dictaphone Plan (i.e., March 28, 2002), Dictaphone and any succesaor thereby by merger, 
consolidation or otherwise. 

1,99 ' ^Schedules " means the schedules of assets and liabilities and the 
statements of financial affairs filed with the Bankruptcy Court on or about March 10, 2001 by 
Ihc Debtor under section S21 of the Bankruptcy Code and the Ofiicial Bmikruptcy Forms of the 
Banicruptcy Rules, as such schedules and statements existed on March 11, 2O03, or may be 
amended, from time to time, with the prior written consent of the Committee, which consent may 
be wilhheld by the Committee in its sole and absolute discretion. 

1 -1 00 '' Semi-Annual Distribution Date " shall have the meaning ascribed 10 such 
term in Section 7.2.1(b) of the Plan. 

1.101 " "Secured Claim " means a Claim secured by a Lien on Collateral to the 
extent of the value of the Collateral, as determined in accordance with section 506(a) of the 
Bankruptcy Code, or as otherwise agreed upon m writing by the Plan Administrator and subject 
to the approval of the Bankruptcy Court To the extent that the value of such interest is less than 
the amount of the Claim which has the benefit of such security, the unsecured portiDn of such 
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Claim is an Unsecured Denciency Claim iinless, in any such case, the CTass of which such Claim 
is a part makes a valid and liniely election under section 11 1 l(l>) of the Bankruptcy Code to havs 
such Claim treated as a Secured Claim to the extent Allowed. 

1.102 "Seairitips Act " means the Securities Act of 1933, as amended, and the 
rules and regulations promulgated thereunder, 

1.103 "g&ourities Class Aatons/Suits " means tiic pending actions and lawsuits 
relating to the Securities Laws Claims, 

1.104 " Securities Law Claim^ means a Claim (I) arising from rescissionof a 
purchase or sale of a security of the Debtor or an Affiliate of the Pebtor; (2) for damages arising 
from the purchase or sale of such a security; (3) for reimbursement, indeiTuiification, or 
contribution edlowcd under section 502 of the Bankruptcy Code on accoiml of a Claim for 
damages or rescission arising out of a purchase or sale of a security of the Debtor or an Affiliate 
of the Debtor; or (4) for similar violations of the securities laws, mweprcscntalions. or any 
similar claim, including, to the extent related to the foregoing or subject to subordination under 
section 510(b) of (he Bankiuptc/ Code, but not limited to, any attorneys' fees, other charges or 
costs incurred in connection ^ith the foregoing, claims for indcmnificaiion relating to the 
foregoing, the Securities Class Actions/Suits, and those certain Claims asserted by Stontngton 
Capital Partners, Inc., Stonington Capital Appreciation 1994 Fund, I„P, and Stoiiington Holdings 
LLC. 

1.105 "Surplus Proceeds " shall have the meaning ascribed to such term in 
Section 7,4.l0(b) of the Plan. 

1.106 "Transfer " means any sale, assignment, lease, transfer, encumbrance. 
Lien, exchange, mortgage, pledge, hypothecation or other disposition, or the creation of a 
security interest or cnciunbiaiicc, in whole or in part. 

1 107 " XJiiitod States Trustee " means Sie United States Tnistee appointed under 
section 591, title 2S, United States Code to serve in tfie District of Delaware. 

1.108 "Unsecured Claim " means any claim that is (i) a Belgian Claim (ii) a 
Claim that is (a) the subject of a timely filed proof of claim, (b) listed in the Schedules (other 
than a claim listed as contingent, disputed or unliquidated), or<c) Allowed by a Final Order, and 
(iii) not an Administrative Expense Claim, Secured Claimj Priority Tax Claim, Priority Non-Tax 
Claim. PIERS/Old Convertible Subordinated Notes Claim, Belgian Priority Claim, or Securities 
Law Claim. 

1.109 "Unsecured Deficiency Claim " means, with reference to a Claim secured 
by a Lien against Collateral, an amount equal to Uie difference between (a) the aggregate amount 
of such Claim after givins effect to the operation of section I lU(bXlXA) of the Bankmptcy 
Code and (b) the amount of such Claim that is a Secured Claim; provided, however, that, in the 
event that the Cfass in which such Secured Claim is classified makes the election uiader section 
1 1 ] 1(b)(2) of the Bankruptcy Code in accordance with Rule 3014 of the Bankruptcy Rules, the 
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Unsecured Deficiency Claim otherwise relating to such Secured Claim shall be ewiiiguishcd. An 
Unsecured Deficiency Claim is an Unsecured Claim. 

1,110 "Voting Deadline " means the date set by (he Banlcruptcy Court pmsuanL to 
the Disclosure Statement Approval Onler by whicli all Ballots for acceptance or rejeotipTi of the 
Plan must be received by the Comraitlee or the Bankruptcy Court appoioied balloting agent 

SECTION II 

INTERPRETATION; APPUCATION OF 
DEFINTTIONS, RULES OF CONSTRUCTION AND COMPOTATION Of TIME 

Wherever from the context it appears apptopriaie, each term stuted in either the 
singular or the plural shall include both the singular and the plural, and pronouns stated in the 
masculine, feminine or neuter gender shall include the masculine, feminine and neuter. For 
purposes of the Plan (a) any reference in the Plan to a contract, instrument, release, indenture, or 
other agreement or document being in a paiticular form or on particular tams and conditions 
means that such document shall be substantially in such fonn or substantially on such terms and 
conditions, (b) any reference in the Plan to an existing docunient or exhibit filed or to be filed 
means such document or exhibit as it may have been or may be amended, modiSed, or 
supplemented and (c) unless otherwise ^ecified, all references in the Plan to Sections, Articles, 
and Exhibits arc rcfowces to Sections. Articles, and Exhibits of or 16 llic Plan. The words 
"herein," "hcreor," "hereto " "hereunder," and other words of similar meaning refer to the Plan 
as a whole and not to any particular section, subsection or clause contained in the Plan. A 
capitalized term used herein that is not defined herein shall have the nqcaning assigned to that 
term in the Bankruptcy Code or in the exhibits hereto. The rules of cor^struction contained in 
section 1 02 of the Bankruptcy Code shall apply to the conslruclion of the Plan. The headings in 
the Plan are for convenience of reference only and shall not limit or otherwise affect the 
provisions of the Plan, Unless otherwise indicated herein, all references lo dollars means United 
States dollars. In computing any period of time prescribed or allowed by the Plan, unless 
oilier^ise expressly provided, the provisions of Bankruptcy Rule 9006(a) shall apply. 

SECTION in 

PAYMENT Of ADMINISTRATIVE 
EXPENSE CLAIMS, PRIORITY TAX CLAIMS AND OTHER UNCLASSIFIED CLAIMS 

3,1 Administrative Expense Claims Each holder of an Allowed 
Administrative Expense Claim shall be paid Cash in Ml by Post Effective Dale L&H, (i) upon 
the Effective Date or as soon as practicable thereafter, (ii) as soon as practicable after such Claim 
becomes an Allowed Administrative Expense Claim if the date of allowance is later than the 
Effective Date, or {iii) upon such other terms as maybe mutually agreed upon between such 
holder of an Allowed Adciinislrative Expense Claim and Post Effective Date L&H; provided, 
however, thai all post-Effective Date professional fees and related expenses accrued by 
Professionals in connection with the PImi and the Chapter U Assets shall be paid fay Post 
Effective Date L&K within ten (10) Business Days of the submission by any Professional of an 
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invoice to Post Effective Date L&H. to the event thai Post Effective Date L&H objects to the 
payment of a Professional's post-Effective Date invoice, in whole or part, and the parties canftoi 
resolve such objection after good faith negotiation, the Bankruptcy Court shat) retain j«risdic(ioa 
to review the disputed invoice and make a dctemnnation as to the extent lo which the invoice 
shall be paid by Po^t Effective Date L&H. 

3.2 JEnprilv Tax Clfltma Ou the Effective Date or as soon as practicable 
thereafter, or as soon as practicable after such Claiin becomes an Allowed Claim if rlie dace of 
allowance is later than the Effective Date, a holder of an Allowed Priority Tax Claim shall be 
entitled to receive in flill satisfaction, settlement, and release of, and in exchange for such 
Allowed Priority Tax Claim (a) dcrcrred Cash payni«its in an aggregate principal amount equal 
to t he a nioimt o f s uch Allowed P riofity T ax C laira p lus interest, t o t he e xtent r cqaired u ndcr 
applicable law, on the unpaid portion thereof at tlic legal la^ of interest (excluding any dcfaull 
interest r ate), o r, i n t he absence o f a 1 egal r ate o f i nterest, a t a rate o f four p ercait ( 4%) p er 
annuiTi, fiom the Effective Date through the dace of payment ihei^oC which date shall not extcjid 
beyond the sixth annivereary of the Effective Dale, or (b) sitch other treatment as to which Post- 
Effective Dale L&H and such holder shall have agreed upon in writing, with the approval of the 
Bankruptcy Court, If deferred Cash paymcncs are made to a holder of an Allowed Priority lax 
Claim, the remaining unpaid portion of such Allowed Claim shall be paid on or before the sixth 
anniversary of the Effective Dato, together with any accrued and unpaid inteiesi to the date of 
payment; provided, however, that Post Effective Dale L&H reserves the right to pay any 
Allowed Priority Tax Claim, or any rcsnaining balance of such Allowed Priority Tax Claim, iii 
fiilt at any time on or after the Effective Date without premium or penalty. 

SECTION IV 

CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS 

4.1 Sununary For purposes of all confirmation issues, including, without 
limitation, voting, confimiation and distribution, except as otherwise provided herein, all Claims 
against the Chapter U Assets (except for Administrative Expense Claims and Priority Tax 
Claims) and Equity interests in the Debtor are classified as follows; 
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4,1.1 Claims agaiiist and EquUv Interests in L&H KV . 



CLASS 


CLASS NAME 


1 STAliUS 


Cbssl 


Priority Non-Tax Claims 


Unimpaired - not entitled to vote 


Class 2 


Secured Claims 


Unimpaired - not entitled to vote 


Class 3 


Unsecured Claims 


Impaired - entitled to vote 


Class 4 


PlERSyOld Convertible 
Subordinated Notes Claims 


Impaired - entitled to vote 


Class 5 


Common Stock 


Impaired - deemed to have rejected 
the plan and not entitled to vole 


Cfa*s6 


Securities Law Claims 


Impaired - deemed to have rejected 
the plan and not entitled to vote 


Class 7 


Other Equity Interests 


Impaired deemed to have rejected 
the plan and not entitled to vole 



4.2 Classification of Claims aeatnat the Chapter II Asaeta and Equity 
Interests in L&H NV : 



4.2.1 Class 1: Priorilv Mon-Tax Claims . Class 1 consists of all Priority 

Non-Tax Claims. 

4.2.2 Class!: Secured Claims . Class 2 consists of all Secured Claims. 

4,23 Class 3: Unsecured Claims . Class 3 consists of all Unsecured 
Claims other dian (a) Class 4 PJERS/Old Convertible Subordinated Notes Claims and (c) Class 5 
Securities Laws Claims. Class 3 Unsecured Claims include, inter alia. Claims under the Belgian 
Revolving Credit Facilityj atl prepctition trade Claims relating to the Chapter 1 1 Assets, the 
Belgian Claims and other prepetition general unsecured Claims relating to the Chapter 1 1 Assets. 

4.2 4 Pass 4: PI5RS/01d Convcrphle Subordinated 'N'oies Claims . 
Class 4 consists of all PIERS Transaction Claims and Old Convertible Subordinated Notes 
Claims, 

4.2.5 Class S: Common Stock . Class 5 consists of all interests of the 
holders of Common Stock on account of such interests. 

4.2.6 Class 6: Securities Law Claims . Class 6 consists of all Securities 

Law Claims. 

4.2.7 Class 7: Other Equity Interests . Class 7 consists of all Equity 
Intcrcsts in L&H NV not otherwise classified in Classes 5 and 6, including the interests of 
holders of Old Stock Options. 
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SECTION V 



TREATMBNT OF CLAIMS AND EQUITY 
TNTEKESI"S UNDER THE PLAN 

5.1 Designation oF TTgatment . The following treatment set forth in this 
Section V shall be accorded to Claims against the Chapter 11 Assets and Equity Interests in the 
Debtor. 

5.2 Claims Again st the Chapter 1 1 Assets and Eo u it v Interests in L&H NV . 

5.2. 1 Class 1: Priority Non-Tax ClaiTiis . On the EfTective Date or as 
soon as practicable th«reafler, or as soon as practicable after siich Priority Non-Tax Claim 
becomes an Allowed Priority Non-Tax Clflim if the date of allowance is Liter than the Efieclive 
Date, a holder of ao Allowed Class 1 Priority Kon-Tax Claim shall receive, in full satisfaction, 
.settlement, release of, and in ©cchangc for such Allowed Class 1 Priority Non-Tax Claim (a) a 
Distribution of Cash equal to the amount of such Allowed Class 1 Priority Non-Tax Claim, or (b) 
such o«her treatment as to which Post Effective Date L&H and such holder shall have agreed 
upon in writing. 

5 2.2 Class Z: Secured Claims . Each holder of an Allowed Secured 
Claim shall be deemed to be classified b a separate Class and shall be treated as follows: to the 
extent that any such Claim is determined to be an Allowed, valid and perfected Secured Claim, 
the holder of such Secured Claim shall receive the first net proceeds (i.e., proceeds net of all 
costs and expenses relaled to such sale) from the sale of any of its Collateral to the extent of the 
principal amount of its Claim. To ilie extent permitted uiidcr applicable law, including the 
Bankruptcy Code, as detennincd by the Bankruptcy Court at the ConfimaJiori Hearing, the 
holder of such Allowed Secured Claim shall receive the contractual non-defeult rate of interest 
on such Allowed Secured Claim senti annually in arrears based upon the amount of unpaid 
principal for snch period and permitted costs thereon. Until each Secured Claim is paid in ftitl, 
the holder of such Allowed Secured Gaim shall retain the Liens securing such Allowed Secured 
Claim, Notwithstanding anydiing to the contraiy herein. Post Effective Date L&I4 shall make 
fiitl p ayment 1 0 e ach s ucli s eoured c reditoi t o t he e x tait o f i ts A 1 lowed S ecitrcd C lai m o n o r 
before December 31, 2004. 

5.23 Class 3: Unsecured Claims . 

(a) Treatment. Subject to Section S,2.3(b) of (he Plan, on tho Effective Date 
or as soon as practicable thereafter, or if such Unsecured Claim becomes an Allowed Unsecured 
Claim after the Effective Date, as goon as practicable after such Unsecured Claim becomes an 
Allowed Unsecured Claim, and thenafter in full satisfaction, settlement, release of. and in 
exchange for such Allowed Class 3 Unsecured Claim, each holder of an Allowed Class 3 
Unsecured Claim shall receive a Ratable Proportion of die Available Cash and nineiy-three 
ptacenl (93%) of the Litigation Trust Beneficial Interests (the "Allowed Unsecured Claim Tmst 
interests "'): provided, however , that holdm of Claims under the Belgian Revolving Credit 
Facility (which are classified under, and constitute a portion of, Class 3 Unsecured Claims) shall 
not be entitled to any Distributions that arc the proceeds (eilher directly or derivatively) of 
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dis tributions ifl ade t o L &H N V p ursuani t o t he D ictaphone P Ian o o a. ccount o f Intercompany 
Loan Agreement Claims assertabie by L&H NV under the Dictaphone Plan; {aid uiovided. 
further. lha( as a condition to receiving the DistTibalions s«t forth in this Section 523 of the 
Plan, all holders of Claims under the Belgian RevoMng Credit Facility shall be deemed to have 
waived any nght to receive, and shall not receive, either directly or derivatively, any 
distributions that are naade co L&H NV pursuant to the Kctaphonc Plan on account of 
Intercompany Loan Agreemenl Clainis. No interest sha)l be paid on any Class 3 Unsecured 
Claim. 

(b) Limitations on Amount of Distributions to Holders of Allo^ved Unsecured 
Claims. Holders of Allowed Class 3 Unsecured Claims shall not receive aiiyDistiibutions after 
they have received 100% repayment ofthe priiicipal amount of their Allowed Class 3 Unsecured 
Claims. Any distributions by Dictaphone or ftoorgani^ed Dictaphone under the Dictaphone 
Plan, as the case may be, to the Lenders on account of the Dictaphone Guaraniy shall be included 
in determining whether the Lenders have received 100% repayment of their claims relating to the 
Belgian Revolving Credit Facility. The LcodcrSy however, may assert the full amount of their 
AUowcd Class 3 Uneccurcd Claims until such time as dieyhave received 100% Tcpaymcnl of the 
principal amount of their .MIowed Class 3 Unsecured claims under the Belgian Kc\'oIving Credit 
Facility (afler taking into account diatrihulions under tlie Plan and the Dictaphone Plan). Aflsi 
all holders of Allowed Class 3 Unsecured Claims have received 100% repayment of the principal 
amount of their Allowed Unsecured Claims, all further Distributions of Available Cash 
(hereinafter the "Excess Available Cash '*) and Litigation Trust Beneficial rnlerests shall be 
distributed lo holders of Allowed Class 4 PIERS/Old Comertible Subordinated Notes Claims. 

5.2.4 Class 4: PIERS/Qld Convertible Subordinated hlolca Claims , 
Subject to Section 5.23(h) of the Plan, on the Effective Date or as soon as practicable thereatler, 
or, as K)on as practicable after such Claim becomes an Allowed Pl£R5/0ld Convertible 
Subordinated Notes Claim if the dale of allowance is later than the Effective Dale, and tiaercafter, 
each holder of a PIERS/OM Convertible Subordinated Notes Claim shall receive, in ftill 
satisfaction, settlement, release of; and in exchange for such Allowed PIERS/Old Convertible 
Subordinated Notes Claim, a Ratable Proportion of both (i) the Excess Available Cash (if any) 
and (ii) seven-percent (7%) of the Litigation Trust Beneficial Interests. No interest shall be paid 
on any Class 4 PIERS/Old Convertible Subordinated Notes Claim. 

5.2.5 Class 5 „,; Common Stock . Holders of Allowed Common Stock 

Equity Interests shall receive no Distributions under the Plan on account of such Class 5 
Common Stock 

5.2.6 Class 6: Securities Law Claims . Holders of Allowed Class 6 
Securities Law Claims shall receive no Distributions under the Plan on account of such Class 6 
Securities Law Clainis. 

5.2.7 Class 7: Other Equity Interests. A holder of any Equity Interest in 
lAH NV not otherwise classified in Classes 5 or 6 shall receive no Distributions under the Plan 
on. account of such Class 7 Other Equity Interest. 
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SECTION VI 



IMPAIRED AND UNIMPAIRED CLASSES OF CLAIMS 
AND EQUITY INTERESTS UNDER THE PLAN; 
ACCEPTANCE OR REJECTION OF THE PLAN 

<5.1 Holders qf Gaims and Equjtv Interests Entitled to Vote . 

(a) Eadi holder of m Allowed Claim, or the holder of a Claim that has been 
temporarily a Mowed for voting; purposes only under Bankruptcy Rule 3018(aX in an impaired 
Class of Oaims, shall be entitled to vole wparately to accqjt or reject the Plan as provided in the 
Disclosure Statement Approval Order. Any unimpaired Class ofClaims shall be deemed to have 
accepted the Plan. Any Class of Claims or Equity Interests that shall nor receive or retain any 
property on account of such Cljkims or Equity Interests under the Plan shall be deemed to have 
rejected tlic Pian. 

(h) Eachof Classes 3 and 4 is in:ipaired underihe Plan, and the holders of 
Allowed Claims in such Classes are entitled to vote on the Plaa In accordance with section 
1126(g) of the Bankruptcy Code, eadi of Classes 5, 6, and 7 is conclusively deemed to have 
rejected the Plan. 

6.2 Acceptance bv LTn impaired Classes . Each of Classes 1 and Z is 
unimpaired under the Plan and each such Class is conclusively presumed to have accepted the 
Plan pursuant to section 1126(f) ofthe Bankruptcy Code. 

Himination of Vacant Classes . Any Class of Claims that is not occupied 
as of the date of the commencement of the Confirmation Hearing by an Allowed Claim or a 
Claim temporarily allowed under Bankruptcy Rule 3018 shall be deemed deleted from the Plan 
for purposes of voting on or rejection ofthe Plan, and for purposes of detemuning acceptance or 
rejection ofthe Plan by such Class under section n29(a)(8) ofthe Bankruptcy Code, 

6-4 Non»consens ual Confinnation . The Committee shall request that tlvc 
Bankruptcy Court confirm the Plan in accordance with section Il29<b3 ofthe Bankruptcy Code 
in view of the deemed rejection of the Plan by Classes 5, 0, and 7. In the event chat any of 
Classes 3 and 4 fail to accept the Plan, the Committee reserves the right (i) to modify the Plan in 
accordance with Section 14.2 hereof atvd/or (ii) to request that the Bankruptcy Court confiim the 
Plan iu accordance with section 1129(b) ofthe Bankniptcy Code notwithstanding such lack of 
acceptance by fmding that the Plan provides fair and equitable treatmem to, and does not 
discrimtnaie unfairiy against, any impaired Class ofClaims and Equity Interests voting to reject 
the Plan. 

6.5 Revocation o f t he P Ian . S ubjectlc Section 1 5.8 hereof, the Committee 
may revoke and withdraw the Plan at any time prior to entry of the Confirmation Order. If the 
Plan is so revoked or withdrawn, then it shall be deemed null and void, 
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SECTION VII 



MEANS OF IMPLEMENTATION OF THE PLAN 

7.1 Transactions on the Effective Date On the Effective Date, the following 
shaJl occur (and sliati be deemed l£> have occurred amiiUaneously): 

(a) the Litigalion Trust Agreement shall become effective; 

(b) the Litigation Trust shall be formed Enad shall assume its 
obligations hereunder; 

(c) the Plan Administration A^ement shall become efTective; and 

(d) the Equity Tnierests (including the QIU Capital Stock) of L&H KV 
shall be extinguished as they relate lo the Chapter 1 1 A^ets. 

In no event shall any of the foregoing events occur unless all or the foregoinj events occur on Ihe 
same Business Day. 

7.2 Aijproval of Settlements . The entry of the Confirmation Order shall 
coustitute the Bankruptcy Court's finding and determination that tlic scttlciaents reflected in the 
Plan, including, but not limited to, (i) (he $cttlen)cnt of the Distribution allocations between the 
various Classes of creditors and (ii) the allocation of assets between the Belgian Case and the 
Chapter 1 1 Case, arc (a) in the best interest of L&H NV and its Estate, (b) fair, equitable and 
reasonable, (c) made in good faith, and (d) approved by the Bankruptcy Coutl Subject to 
obtaraing the approval of Ac settlements reflected in this Plan by the Banloupicy Court, on the 
Effective Date, Post Effective Darte L&H shall take all actions necessary or reasonably required 
to effectuate the matteis act forth in such settlements, 

7.2.1 Periodic Distributions of Available Cash and Litigation Trust 
Beneficial Interests . Post Effective Date L&H shall make Distributions as provided under the 
Plan from the net proceeds-it has obtained or obtains Scorn the Transfers of the Chapter 1 1 Assets 
for a period of up to five (5) years after the Effective Date. To effect die foregoing, Post 
Effective Date L&H shall make Distributions of Cash, Available Cash, and Litigation Trust 
Beneficial Interests on account of any portion of, or in the full amount of Allowed Claims as 
soon as reasonably practicable after the Effective Date and, thereafter, on the first Business Day 
of each calendar semester (each such date, a "Semi-Annual Distribution Date"); provided, 
however, that, except with respect to the final Distribution, Post EfTojiive Date L&.H shall not 
make any such Distributions unless the amount of Available Cash is in excess of $1,000,000. 
Such Distributions shall continue until Post Effective Dale L&H has Transferred all of its assets 
and there is no additional Available Cash for Distributions under the Plan. To the extent that the 
Chapter 1 1 Assets consist of neither Cash nor Cash equivalents. Post Effective Date L&H shall 
endeavor to distribute such non-Cash consideration in such manner as to give effect to the 
distribution scheme contemplated under the Plan. Post Effective Date L&H shall have absolute 
discretion lo pursue or not to pursue any and all claims, rights, defenses, or Causes of Action tliat 
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it retains pursuant to tlie Plan, as ii determines in the exercise of its busineaa judgment, and shall 
have no liability for tlie outcome of its decision. 

7.3 Post Effective Date L&H . On the Effective Date, or as soon as reasonably 
practicable after the Effective Dale, the Debtor shall Transfer all of the Chapter 1 1 Assets to Post 
EfTeclive Date L&H. From and after the Effective Date, as set forth heroin, the Plan 
Administrator. Post Effective Date L&H, the Litigation Trustee, and the Litigation Trust, as the 
case may be, shall perform their respective obligations under the Plan, The Plan shall be 
administered and actions shall be taken in the name of the Debtor and Post Effective Date L&H 
through, in accordance with (he temis hereof, Post Effective Date L&H, the Plan Administrdtor, 
the Litigation Trustee, and/or the Litigation Tnist, irrespective of whether the Debtor is 
dissolved. From and after ihs Effective Date, Post Effective Date L&H shall continue in 
existence for the purpose of: 

(a) administering the Plaa and to take all steps and cxecme all 
instruments and documents necessary to effcchiaf e the Plan; 

(b) selling or otherwise disposing of the Chapter 1 1 Assets and 
wiuding up affairs relating to the Cliapter 1 1 Assets as 
expeditiously as reasonably possible; 

(c) takingany actions to liquidare, and maximize the value of, the 
Chapter 1 1 Assets; 

(d) assigning all Assigned Causes of Action, and alt claims^ interests, 
rights and privileges of L&H NV relating thereto to the Litigation 
Trust for caforcement, prosecution and settlement by the Litigation 
Trustee in accordance with the terms of tiiis Plan and the Litigation 
Trust Agreement; provided, however , that Post Effective Date 
L&H shall retain an interest in the Assigned Causes of Action 
solefy to assert a defense to a Claim or Equity interest based upon 
such Assigned Causes of Action; 

(e) reconciling Claims and resolving Disputed Claims, and 
administering the Claims allowance and disallowance processes as 
set forth in the Plam, including objecting, prosecuting, litigating, 
reconciling, settling and resolving Claims and Disputed Claims in 
accoiidance with the Plan; 

(f) making decisions regarding the retention, aigagement, payment 
and replacement of professionals, employees and consultants; 

(g) cooperating with the Litigation Trustee, the Litigation Trust, and 
the Litigation Monitoring Committee with regard to the pursuit of 
the Assigned Causes of Action; 
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(h) in conjunction with Litigation Tnistcc, providing quarterly reports 
to the Litigation Monitoring Committee as to budgets, cash 
receipts and disbursements, asset sales or otter di^ositions, claims 
reconciliation, Litigation Proceeds and Distributions under the 
Plan; 

(i) admini sCeriug the Distributions und cr the PI an, including (i) 
making Distributions in accordance with the term* ofthe Plan, (ii) 
establishing and maintaining the various Diluted Claims 
Reserves, and (iii) filing with the Bankruptcy Court semi-annual 
reports regarding the DistribtiiioEs to be made to the holders of 
Allowed Claims; 

0") exercising such other powers as necessary or prudent to carry out 
the provisions of the Plan; 

(k) investing aiiy Cash in any reserves or pending distribution in 

accord auce with reasonable business judgment for any such Ejitiiy; 

(I) filing appropriate lax returns; and 

(m) taking such other action as may be necessary or appropriate to 
effectuate this Plan. 

Eadi of the Plan Administrator, Post EfTcciive Date L&H, the Litigation Trust, and the Litigation 
Trugtce may incur and pay any reasonable and necessary expenses in performing the foregoing 
functions, subject to the terms of the Plan, For purposes of exercising its powers^ each of the 
Plan Administrator, Post EfTective Date L&H. the Litigation Trustee and the Litigation Trust 
shall be deemed io be a representative o f the Estate pursuant to section 1 1230X3KB) o f the 
Bankruptcy Code. 

7.4 The Litigation Trust 

7.4.1 The Establishment of the Liti „g, ^tion Trust . The Litigation Trust 
shall be esublished as of the Effective Dale, The Litigation Trustee shall be appointed on the 
Effective Date. The Litigation Trust will be established for the sole purpose of liquidating its 
assets, in accordance with Treasury Regulation Section 301 .7701-4(d)> with no objective to 
continue or engage in the conduct of a trade or business. Subject to definitive guidance from the 
Internal Revenue Service, ail parties will treat the Litigation Trust as a liquidating trust for alt 
fed^al income tax purposes. 

7 .4.2 Acquisition o f Aseifmed Causes of Action . On the Effective Date, 
except as otherwise provided in the Plan, Pos^ EtTective Date L&H and the Debtor sltall be 
deemed to have, and shall have, irrevocably assigned and transferred to the Litigation Trust all of 
their rights, title and interest in and to any and all of the Assigned Causes of Action and any 
proceeds 1 {jercof received b y the D ebtor o r P ost E ffoctive D ate L&H. Each o ft he A ssigued 
Causes of Action, except as otherwise provided in the Plan, shall be free and clear of all Liens, 
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claims, eneumbiances and other interesls. Except as oiherwisc provided in Ihe Plan, neither Post 
Effective Date L&H nor the Debtor ihall have any flinher ri^t, title or interest in any of the 
Assigned Causes of ActioR, and ncilhertlie Debior ncxr Post Effective Date I&H shall be etitiilcd 
to receive any portiou of any jimoiints recovered on account of any of the Assigned C&uses of 
Action, Subject to the Cuiatots and the Litigation Tnislee entering into an agreement, if 
necessary, presfcn'ing coafidcfttial ia/onKatioti and a)! applicable privileges, the Litigaiion 
Trustee shall consiilt with aji<l make infotmatiort available to the Curators whh fespect to: (a) any 
Causes of Action of L&H NV against former directors, officers, administrators or administrators 
in fact of L&H NV,arisiQg pumiaat to Oause 530 of the "Welboek Van Vcnnooisc happen* (the 
Belgian Company Code) dated May 7, 1999; (b) any and all Causes of Action arising out of or 
relating to any crintiinal proceeding initialed against former directors, officers, adminislratois or 
admEmstrators in fact of L&H NV, including bul not limited to. Causes of Action for 
inderaniCcationi aud (c) atiy and all Causes of Action the enforcement, prosecution, litigation or 
settlement of which cither must be initiated, or akx>ady have been initialed, outside of the 
j urisdiction of the couns of the Uaited States. 

7.4.3 Establishmpnt of Litigation Tmst Beneficial Interest Reg ist ci ;^. 
The Litigation Trusl shall diaintain a register of the persons or entities granted Liiigatioa Tmst 
Beneficial Interests therein and sball be entitled to tr^t as the owner of any such in1ar«si for all 
purposes the person or entity in v^'hoseanamc the Litigation Trust Beneficial Interest is registered, 
Litigation Trust B«icficia| Inteiests shill be uncertified. 

7.4.4 liti^atioa Trust DeneCcial Tnterests Granted on Account of 
Disputed Claims . Upon a Disputed Claim becoming an Allowed Claim, Post Effective Date 
L&H shall notify the Ltligj.tion Trust, and the holder of such Allowed Claim shall be granted the 
Litigaiion Trust Beneitcial Interests reserN-ed for such Claim, 

7.4.5 Lirritatior!^ on , Transferability of Litigation Trust Berief3cia| 
Interests . No holder of a Uligation Tmst Beneficial Interest shall be entitled to transfer sucii 
interest 

7.4.6 Triuisferof Causes of Action by Holders . The irrevocable transfer 
of die A&si^iod Causes of Action to the Litigation Trust shall be treated as an inevocable 
deemed transfer of such Assigned Causes of Action lo the holders of Allowed Daims folb-wed 
by an incvocable deemed contrihucion. of such Assigned Causes of Action by such holders of 
Allowed Oatms to the Litigation Trust, 

7.4.7 Fuodinethe Litigation Trust . On thcEffective Date. Post Effective 
Date L&H shall pay to the Litigatic»a Trust the aggregate amount of $1,000,000 for the 
establishment of a reserve to pay the fees, expenses and costs of the Litigation Tmst and the 
Litigation Trustee (such reserve, the "Litigation Trust Reserve'"). In addition, on the EHfective 
Data, Post Effective Date L&H shall pay to the Litigation Trust the aggregate amouat of 
$100,000 for the cstablistiracnt of a reserve lo pay the fees, expenses and costs of the Litigation 
Monitoring Commitlee (such reserve, the "Litigation Monitoring Committee Reserve"). To the 
extent that the Litigation Tnistce and the Litigation Monitoring Committee from time to time 
reasonably agree that the sunounls of the Litigation Trusl Reserve anA'or the Liiiga-tlon 
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Monitoring Committee Reserve are in exccK of the amounts reasonably anticipaleU to be 
incurred by ihc Litigation Trust and the Litigation Trustee ia the putauil of their rcspeclivt: duties 
and obligations hereunder, such excess amounts shall be returned to the Plan Administrator and 
shall be treated as Available Cash for Distributions to holders of Allowed Claims, To the extent 
that the Litigation Monitoring Committee reasonably detennines that the araount of the 
LiligHtioa Trust ResCTve is nor sufficient for the Litigation Trislee to pursue its duties and 
obligations hereunder, the Liti^tion Moriloring Commiltee may requo&t from Post-Effective 
Date L&H additional fUndmg for the Litigation Trust Reserve, and the consent of Post-EfTective 
Date L&H u-ith respect to such request for additional fimding for the Litiifation Tnist Reserve 
shall not be wthhcld unreasonably. Except bs specifically set forth in the Plan and the Litigation 
Trust Agreement, Post Effective Date L&H shall have no obligation to the Litigation Trust or 
any holder of an interest therein other than its obligations to reasonably cooperate as a party to 
the Asaigfted Causes of Action assigned to the Litigation Trust and to fund the Litigation Trust 
and the Litigation Monitoring ConimiitccResCTvcs. In addition, the Litigation Trustee may, ^^iih 
the written consent of the Litigation Moniloring Committee, borrofw fiinda to finance the 
operations of the Liligalion Trust, which borrowing(s) may include equity participalion features. 

7,4.S Application of Proceeds and Expenses . Upon receipt of the 
proceeds of any Assigned Causes of Action assigned to the Litigation Trust, the Litigation 
Trustee shall determine whether to distribute such proceeds to holders of Litigation Trust 
Beneficial Interests. Prior to any Distribution, the Litigation Trustee shall apply such proceeds, 
net of amounts paid or deductions rnade by reason of set-ofT to the Litigation Trustee or by 
reason of reduction in judgment or rcimhurscroent obligations of tJic Litigation Trustee, as 
follows; (i> first, after utilizing amounis in the Litigation Trust Reserve and the Utigalion 
Monitoring Comniittcc Reserve, to the payment of any associated taxes and unpaid 
administrative expenses of the Litigation Trust, the Litigation Trustee and the Litigation 
Moniloring Commitle?, (ii) second, pro rata to the payment of the reasonable unpaid fees and 
expenses incurred in employing professionals for the Liligatioo Trustee and the Litigation 
Monitoring Comntittee, and the compensation and expenses of the Litigation Trustee, (iii) third, 
to cither die Litigation Tnisl Reserve or the Litigalion Monitoring Committee Reserve for the 
reasonably anticipated amount of any future expenses and obligations to the extent the amounts 
in such reserves are insufScienl and (iv) fourth, 23,3% of amounts remaining after the payment 
of items i-iii above shall be distributed to the Curators for the benefit of priority creditors in the 
Belgian Case, provided, however, that the aggregate amount of all such payments shall not 
exceed € 2 million (collectively, (')-(iv), the "Litigation Administrative Coats"). 
Notwithstanding anything contained herein to the contrary, and for purposes of this Section 7,4.8 
only, the conversion rate among United States Dollars ($) and the H aro (€) shall be the spot 
conversion rate expressed in Dollars per Euro published at lOKX) a.m. (EST) by the Federal 
Reserve Bank of New York on the Effective Date. 

7.4.9 Distribution o( Litigation Proceeds . Subject to the limitations set 
forth in Section 7.4.10(b), any proceeds from the Assigned Causes of Action distributed by the 
Litigation Tr^istee, net of amounts paid or reductions made by reason of setoff and after payment 
or reserve in fiill of the Litigalion Administrative Costs of the Litigation Trust (such net 
proceeds, the "Litigation Proceeds"), shall be distributed in accordance with Section 7.4. 10 based 
on each holder's Ratable Proportion. Except as otherwise provided in this Section 7.4 of the 
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Plan, Distributions gf the Litigation Proceeds shall be governed by Sections V and VIII of the 
Plan. 

7.4.10 Distribuiion bv Litigation Trustee . 

(a) Timing of Distributioos . The Litigation Trustee, shall distribute the 
Litigaiion Proceeds at such times as the Litigation Trustee deems appropriate, b ut only ut^er, 
pursuant to this Section 7.4 of the Plan, paying all outstanding Litigation Administraiive Costs 
and reserving for any addiliona! reasonable Litigation Administrative Costs that may be incurred 
thereafter. 

(b) Maximum Recovery . Until all holders of Allowed Claims receive full 
payment of their Allowed Claims, the aggr^tc Dislributions on account of any holder of an 
Allowed Claim sliall noi exceed 100% of the amount of sych Allowed Claim (such anjount, the 
" Maximum Recovery Amoimt" ). Any Litieation Proceeds otherwise distfibiiiahle to a holder of 
an Allowed Claim in ^cess of the Maximum Recovery Amount (the "Surplus Proceeds" ) shall 
be rcdiatributed to holders holding the same class of Claims or, if all such holders have received 
100% of Ihe amount of such Allowed Claims, to holders of Allowed Ciaimi in proportion to the 
allocation of Distributions between ihc various Classes of Claims agaii\st the Chapter 1 1 Assets 
as set forth in Section V of the Plan. 

7.4.11 Litigation Resen^e . The Litigation Trust shall withhold from the 
amounts to he distributed to holders of Litigation Trust Beneficial Interests amounts sufllciejit to 
be distributed on account of the Litigalion Trust Beneficial Interests that may be granted to 
holders of Claims (hat are Disputed Claims as of the date of distribution of proceeds, and the 
Litigation Trust shall place such withheld proceeds in reserve ((he "Litigation Reserve"). To the 
extent such Disputed Claims ultimately become Allowed Claims, and Litigation Trust Beneficial 
Interests arc granted to the holdera of such Claims in accordance witli Section 7.4.4 of Uie Plan, 
payments with respect to such interest shall be made from the Litigation Reserve. TTie Litigation 
trustee, in consultation with the Litigation Monitoring Committee, shall determine the amount to 
reserve in the Litigation Reserve based on die amount of Disputed Claims determined or 
estimated for the purposes of the Disputed Claims Reserve. 

7.^.12 Distributions After Disallowance . I f any proceeds remain in the 
Litigation Reserv^e after all objections to Disputed Claims have bcefl resolved, such remaining 
amounts shall be distributed as soon as practicable in accordance with the provisions regarding 
the distribution of Litigation Proceeds to tlie holders of Litigalion Trust Beneficial Interests, 

7.4.13 Term . The term of the Litigation Trust shall conmience on the 
Effective D ate and shall continue until the fifth (5th) anniversary of such date, unless sooner 
tenniuated ia accordance wiih the terms of the litigation Trust Agreement; provided, however, 
that the term of the Litigalion Trust may be extended for no more than five (5) successive 
periods of tvvo years each in accordance with the provisions in the Litigation Trust Agreement. 

7.4.14 Powers and Duties of the Litiigation Tntstee . As more fully 
described in the Litigalion Trust Agreement, with respect to the Litigation Trust, the Litigation 
Trustee shall at all times act solely for the benefit of the holders of Litigation Trust Betxeficial 
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Interests and shall not act for the benefit of or have any obligations to or on bdiatf of Jhc Debtor 
<x Post EfTective Date L&H. Tn addition to those other powers and duties set forth in the 
Litigation Trust Agreement, the Litigation Tmsicc shall be empowered; (a) to take all steps and 
(sxecute all instnimeJits and doctiments newssary to cnectuate the Litigation Trust, (b) to pay all 
Litigation Administrative Costs of the Litigation Trust, (c) to comply with the Plan md the 
Litigation Trust Agrccraenl and the obligations thereunder, (d) to employ, retain or rq)liLce 
professioiials to rq>resent ii with reject to its responsibilities, (e) to waive or enforce, to the 
flillest extent pormiited by law, any existing elieot privilege of the Delrtor, (f) to investigate any 
claims, rights. Assigned Causes of Action or other Causes of Action assigned to the Litigation 
Trust, (g) to prosecute, litigate, settle, adjusi, retain, enforce or abandon any claims, rights. 
Assigned Causes of Action or other Causes of Action assigned to the Litigalion Trust, mcliiding 
any counterclaims to the ejcloit such coimterelaims arc setoff against the proceeds of any such 
Causes of Action, (h) to exercise such other powers as may be vested in the Litigation Trustee 
pursuant to an order of the Bankruptcy Court or the Litigation Trust Agreement, or as deemed by 
the Litigation Trustee to be necessary and proper to carr>' out the provisions of the Litigation 
Trust, and (i) to make distributions contemplated by the Litigation Trust to holders of Litigation 
Trust Beneficial Interests. Subject to the terms of Section 7.4.15 of the Plan, and to the 
requiiietnent to consult with the Litigation Monitoring Coinnuttec, the Litigation Trustee sliall 
have sole and absolute discwMion lo hold, pursue, prosecute, release, settle or abandon, as the 
case may be, any and all claims, rights, Assigned Catjses of Action or other Causes of Action 
assigned to the Litigation Trust pursuant to (his Flan, as it deteimines in the exercise of its 
business judgment, and shall have no Iiabilily for the outcoTn© of its decisions. For jHiiposes of 
exercising its powers, eadi of the Litigation Trustee and the Litigation Trust shali be deemed lo 
be a representative of the Debtor pursuant to section 1 123Cb)(3)(B) of the Bankruptcy Code. To 
the extent that the Litigation Trustee abandons any Assigned Causes of Action, sudi Assigned 
Causes of Action shall revest and be deemed to be held by Post Effective Date L&H without any 
further act of the Bankruptcy Court or any other party. 

7A15 Auihorily jfj Settle Causes (?f Aytjoff. With respect to any claims, 
rights, Assigned Causes of Action, or other Causes of Action assigned to the Litigation Trust in 
which tlic asserted amount is equal to or less than $200,000, the Litigation Truatee shall be 
empowered and authorized, without approval of the Bankruptcy Court or notice to any other 
Person, to settle, adjust, dispose of or abandon any such claims, tights. Assigned Causes of 
Action or other Causes of Action assigned to the Litigation Trust, including any counterclaims to 
the extent such counterclaims are setoff against the proceeds of any such Causes of Action, upon 
Tvrittcn notice to the Litigation Monitoring Committee. If the Litigation Monitoring Committee 
disputes the reasonableness of the proposed settlement, disposition or abandonment, on or prior 
to the conclusion of ten (10) Business Days after the Litigation Monitoring Committee receives 
written notice of a proposed settlement, disposition or abaadonmatt, or any extension thereof 
agreed upon between the Lifigaiion Trustee and the Litigation Monitoring Committee, the 
Litigation Monitoring Commiltee can submit to the Bankruptcy Court for resolution the 
reasonableness of the Litigation Ttiistee's proposed settlement, disposition or abtodonmcnt. 
With respect to any claims, rights. Assigned Causes of Action, or other Causes of Action 
assigned to the Liiigaiton Trust, in which the asserted amount is greater than $200,000, the 
Litigation frustee shall (i) obtain the written consent of the Litigation Monitoring Committee 
and (ii) obtain approval of the Bankmptcy Court to settle, adjust, dispose of or abandon any such 
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claims, rights. Assigned Causes of Action or odicr Causes of Action in accordance with 
BanfouptcyRuIe 9019. 

7-4.1(5 Compensation or the Lrtie atton Tmstee . Hic Litigation Trustee 
shall receive compensation for services to the Litigation Tnisl as agreed iqjon by the (a) 
Litigation Tiustee and (b) the Litigatioti Monitoring Conmiidee, for its services and diall be 
entitled to rcimbuismsit of reasonable expctises incuired in performing its duties hereuntler out 
of the assets of tlie Litigarioij Trust, as more faUy set forth in the Litigation Trust Agreement or 
in a separate agrecaicot setting forth the lerms and conditions of the provision of such services 
by the Litigation Trustee. 

7.4.17 kdemnificatior and Exculpation of the Litigation Trustee and 
Litigation Moriitprinfi Committee . 

(a) From and after the EfTective Date, the Litigation Trustee and members of 
the Liiigaiion. MoDitoring Committee, and each of their respective post^Effective Date direciors. 
members, officera, shall be exculpated and indemoified as provided in the Litigation Trust 
Agreement. 

(b) Except as may otherwise he provided in the Liiigaiion Trust Agreement, 
both Litigation Trustee and the Litigation Monitoring Conimidccj and each of their post- 
Effective Dale directors^ members, officers, employees, agents and attorneys, as the case maybe, 
from and afier the Effective Date, is hereby exculpated by all Persons, holders of Claims and 
Equity Interests. Entities, and parties in interesl receiving Distributions under the Ptan, from any 
and all claims, causes of action, and other assertions of liability arising out of its discharge of the 
powers and duties confencd upou it by the Plan, tlie Litigation Trust Agreement, or any ortier of 
the Bankruptcy Court entered puiisuaat to or in furtherance ofthe Plan, or applicable law, except 
solely for actions or omissions arising out of its gross negligence, 'willfiil misconduct or breacJi 
of its fiduciary duties. No holder of a Claim or an Eqtiity Interest, or representative thereof, shall 
have or pursue any claim or cause of action (a) against the Litigation Trustee or (he Litigation 
Monitoring Committee (or their respective directors, members, officers, employees, agents and 
altomcys, as the case may be) for Dislributiona made in accordance with the Plan, or for 
implementing Uic prosdsions of the Plan, or (b) against any holder of a Claim for receiving or 
retaining payments or other Distributions as provided for by the Plan. 

(c) Both the LiKgation Trustee and the Litigation Monitoring Committee shall 
not be liable for any action taken or omitted in good fiaith and reasonably believed by it to be 
authorized within the discretion or rights or powers conferred upon it by the Plan or the 
Litigation Trust Agreement. In performing its duties under the Plan and the Litigation Tmsl 
Agreement hereunder, each of the Litigation Trustee and the Litigation i*wfOQitoring Committee 
shall have no liability for any action taken by the Litigation Trustee and the Litigation 
Monitoring Committee in good faith in accordance with the advice of counsel, accountants, 
appraisers and other professionals retained by it, Post Effective Dale L&Ii, or the Litigation 
Trust. Without limiting the generality of the foregoing, the Litigation Trustee and the Litigation 
Monitorinji Committee may rely without independent investigation on copies of orders of the 
Bankruptcy Court rcasonjd>ly believed by it to be genuine, and shall have no liability for actions 
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taken in good faith in reliance Ihscon. Nune of the provisions oft be Plan shail require the 
Litigalion Trustee or the Li ligation MonitoriTig Cornmittce lo expend or risk their own funds or 
othcru'ise inciir pwsoiial Hnancial liability in the perfoimance of any of their duties hereunder or 
in the exercise of any of its rights and powers. Each of the Litigation TAJStee and the Litigation 
Monitoring Comniittee may rely witliouf inquiry upon writings delivered to if hereunder which it 
reasonably believes in good faith to be gcnuiiie aiid tc have been given by a proper Person. 

7.4,18 Monirorine of Litigation Trust , 

(a) appointment: Respon^ibihties . On Of prior lo the Confirmation Date, the 
Committee shall select tliree (3) Persons or Entities to serve as representatives of the Litigation 
Trust, (collectively, the "Litigation Monitorina Committee" !. A list setting forth the identities of 
tlic members of the Litigation Monitoring Committee, to the extent available, shall be filed as 
pari of the Plan Supplement, or otherwise, in a submiisiou to this Bankruptcy Court on or prior 
to the Effective Date. The Litigation Monitoring Committee shall tnonitor and review 
settlement, abandonment and other disposition proposals proposed to or agreed to by the 
Litigation Trustee with respect to the Assigned Causes of Action and to consuh with the 
l-iitgation Trustee regarding the settlement, abandonments disposition and prosecution of such 
Causes of Action. The Litigation Monitoring Committee shall, lo the extent it deems necessary, 
retain counsel to assist it. 

(b) Ouomm: Meetings: Votes . A quorum for the Litigation Monitoring 
Committee shall consist of 3 majority of the then existing members of the Litigation Monitoring 
Committee. No meeting of the Litigation Monitoring Committee shall be held unless a quorum 
is prcseni at the beginning of any meeting. Any member of the Litigalion Monitoring Committee 
may call for s meeting lo be convened upon notice of such meeting being given at least two (2) 
Business Days prior to the proposed date of the meeting, which notice may be given by 
telephone, overnight mail, or facsimile transmission, to eacti of the other members of the 
Litigation Monitoring Committee. Meetings shall be held in person or by telephone coitfcrerce 
call. Any action by the Litigation Monitoring Committee shall require the affirmative vote of a 
majority of tliosc voiing provided that a quorum is present at ihc time of the vote. 

(c) Resignations: Successor Members . Any En lity may resign as a member of 
the Litigation Monitoring Committee at any time. In the eveiit that any Eniity resigns as a 
member of the Litigation Monitoring Ccanmittcc, the remaining raembcrs of the Litigalion 
Monitoring Committee shall select a replacement for such Enhty; provide ^, however, that any 
such replacement must hold Litigation Trust Beneficial Interests. 

(dj Removal of Litigation Trustee . Upon a unammous determination by the 
members oflhe Litigation Monitoring Committee, the Litigation Trustee may be removed by the 
Litigation Monitoring Committee without any necessity for any showing of cause. In addition, 
(a) a majority vote of the Litigation Monitoring Committee and (b) a vote among Iweaty-five 
percent (25%) of Uic beneficiaries of the Litigation Trust can seek to have the Litigation Trustee 
removed for cause. To the extent there is any dispute regarding the removal of a Uiigation 
Trustee, the Batikruplcy Court shall retain jurisdiction lo consider and adjudicate any such 
dispute and may remove a Litigation Trvstce for cause. 
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7.4.19 Discretion AlTorded to Litigation Monitoring CQmrniilse to 
Modify Temts of Compensation of l4tiffltiQn Trustee . Notwithstanding anything to (he contrary 
in tltc Plan, the Litigation Monitoring Committee may, with the unanimous consent of each of 
the members of the Litigation Monitoring Commitfee, and without application to or approval by 
the BanJoTiptcy Court, subject to the consent of the Utigaiion Trustee, modiiy the Litigation 
Trustee's compensarion and other terms regarding the retention of the Litigation Trustee. 

7.5 Canceltatton of Equity Interests . Except to Uie extent specifically 
provided othcnvHse in the Plan, on the Effective Date, all existing Equity Litcrcsts shall, without 
any furtlicr action, be cancelled, annulled and exiinguisiied and any certificates representing such 
Equity Interests shall be null anid void with respect to the Chapter 1 1 Assets. 

7.6 Operations of L&H NV Between Confirmation and the Effective Date . 
L&H W shall continue to operate as a Debtor hi Possession during tlie period from the 
Confinnation Dale through and until llie Effective Date. 

7.7 Closing of Chanter 11 Case . When all Disputed Claims filed against the 
Chiller 11 Assets become Allowed Claims or have become a Disallowed Claim, and all 
remaining assets have been liquidated and converted into Cash, and such Cash has been 
distributed in accordance wiih the tenns of this Plan, or at such earlier time as the Plan 
Administrator deems appropriate, the Plan Administrator shall seek authority from the 
Bankruptcy Court to close the Chapter ! I Case in accordance with the Bankruptcy Code and Ihe 
Bankruptcy Rules. 

7.8 Exclusivity Period . Subject to ftirther order of the Bankruptcy Court, the 
Committee sliall retain the exclusive rigiit to amend the Plan and solicit accqitanees thereoruntti 
Ihe Effective Date (or until the earliest date or which the Effective Date can no longer occur 
pursuant to Section 11 .4 of die Plan). 

7.9 Revesting of Assets . The Chapter 1 1 Assets shall vest in Post EfTectivc 
Dale L&H on die Effective Date. From and after the EfTcctive Date, Post Effective Date L&H 
may use, acquire, and dispose of property free of any restrictions imposed under the Bankruptcy 
Code, t he B ankniptcy R ules, a nd t he B ankniplcy Court, AsofthcE ffective D ale, a 1 1 q f t he 
Chapter 1 1 Assets and Post Effective Date L&H shall be free and clear of all Claims, Liais and 
interests, except as specifically provided in the Plan or in the ConSimation Order. Without 
luniting the foregoing. Post Effeciivs Date L&H may, without application to or approval by Ihe 
Bankruptcy Court, pay Professional Fees and expenses that Post Effective Date L&H may incur 
after the Effective Date. 

7. 10 Committee . The Committee (a) shall cease to exist on the Effective Date, 
provided that the Committee shall retain standing to appear at any hearing regarding the 
allowance of Professional Fees, (b) as ^propriatc, may interpose objections to such Professional 
Fees, and (c) shall be entitled to obtain reimhurssment for the reasonable fees and expenses of its 
professionals relating to the foregoing, 

7.1 1 Effectuating Documents: Further Transactions . Post Effective Date L&H 
shall be, and hereby is, authorized to execute, deliver, file, and record such contracts. 
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instTuracnts, releases, indentures, certificates, and other agrccmenis or documents, and take such 
other actions as may be necessary or appropriate to effectuate and furthw evidence the terms and 
conditions of the Plan. 

7.12 Assumptions of Liafailitiea . The Uabilitica and obligations to make ihe 
Distributions as required under Sections Hi, IV and V of the Plan shall be assumed by Post 
Effective Date L&H, which shall have the liability for, and obligation lo make, all Disliibutions 
of Cash, Availi^le Cash, the Litigarion Trust Beneficial Interests, or any other consuleration or 
securities to be issued or distributed hy Post Effective Date L&H under the Plan. 

7.13 Siibstant\ai ConsutnTnatioK . Substantial consummation of the Plan under 
section 1 1 01(2) of the Bankruptcy Code shall not be deemed to occur, the Chapter 1 1 Case shall 
remain open and not be deemed fully administered, and no final decree closing the Chapter 1 1 
Case shall be entered pursuant lo section 350(a) of tlie Bankruptcy Code and Bankruptcy Rule 
3022, until the Effective Date, 

7 1-* Preservation of pertain Causes of Action . Except as oiherivise provided in 
the Plan, iiiehiding in Section 13.1 and Section 13.2 of the Plan, in accordance with section 
1 123(b) of iJie Bankruptcy Code, Posl Effective Daie L&H, as successor-in-interest to the 
Debtor, shall retain and may enforce all of the Debtor's claims, rights, and Causes of Aciion that 
are the property of the Estate (including Avoidance Actions (except to the extent such Avoidance 
Actions constitute Assigned Causes of Action or except as provided uniter Section 13,1 and 
Section 13.2 of the Plan)), and Post Effective Date L&K shall retain and enforce all defenses and 
counterclaims to aJl Claims asserted against the Chapter 1 1 Assets, including, but not limited lo, 
setoff, recoupment, and any rights under section 502(d) of the Bankruptcy Code, Post Effective 
Date L&H may pursue s«ch claims, rights, Causes of Action, counterclaims, and defenses, as 
appropriate, in accordance with ils best interests, as determined by Post Effective Date L&H. 

7.15 Cancellation of Existhig , Securities . On the Effective Date, except as 
otherwise provided forhcrein, (i)flll securities, equity j ntcrests, noies,bonds, indentures^and 
other instruments or documents evidencing or creating any indebtedness. Equity Interest or 
obligation of L&H NV shall be as against the Estate and ils respective successors cxtinguisJicd 
and canceled, and (ii) the obligations of L&H NV under any agreements, indentures, or 
certificates of designation governing any securities, eijuity interests, notes, bonds, indentures, 
and oiher instruments or documents evidencing or creating any indebtedness, Equity Interest or 
obligation of the Debtor relating to the Chapter 11 Assets^ as the case may be. shall be 
discharged. Notwithstanding anything to ±e contrary sel forth herein, the exlinguishracot or 
cancellation of notes, bonds, or indentures shall not alter, impair, or affect any rights of holders 
of notes or bonds to receive any and ali distributions in accordance with die terms of the Plan, or 
any rights of die PIERS Indenture Trustee or the Old Convertible Subordinated Notes Indenture 
Trustee to receive any amounts due and payable under the terras of the Plan, including, bm not 
limited to, Indenture Tmstccs' Fees, all of which shall survive confirmation of the Plan. 

7.16 AtJPoinlTDeni of Scott L. Baena to Administer Plan . On the Effective 
Date, Scotf L. Baena shall be appointed to serve as die sole officer and dircclor of Post Effective 
Date L&H pursuant to the Plan Administration Agreement. Sufficient funds shall be retained by 
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Post Eficciive Date L&H through the Final Dtalributiou Data to fund the retention of Scott L. 
Bacm and the performance of the duties of Scott Baena and Post Effective Date L&H under 
the Plan. Scott U Baena shall be exdusively responsible for making all Distributions of Cash 
and Litigation Toist Beneficial Interests under the Plan. 

7.16.1 Disiribuiions Under Plan . On the ElTeciivc Date or as soon as 
practicahle ^crcaJler, or on such later date tha.1 Distribuiions arc required to be made on account 
of Allowed Claims, PostEITectivc Date L&H shall make, or shall make adequate reserve for, the 
Distribntions required to be made to all holders of Claims {whether or not Allowed) under the 
Plan, Cash necessary lo make the Distributions required under the Plan shall be provided fiom 
al! excess Cash of Po*t E ffcctive Date L&H (if any), or any other source. All Distributions 
reserved pursuant to this Section shall be held by Post Effective Date L&H, for the benefit of the 
holders of Claims entitled to receive such Distributions. The Plan Administrator shall place 
Cash Distributions reserved under the Plan in one or more interest bearing accounts in the United 
States, as the Plan Administrator detennines may be necessary or appropriate to effectuate the 
ptovisiofls of the Plan, and such Cash shall be distributed to holders of AiJo%Yed CIain:ts under the 
Plan. 

7.16.2 Plan Admiitistrator'.s Obligations Under Plan . From and <if\er the 
Effective Date, the Plan shall be administered and actions shall be taken in the name of Post 
Effective Dale L&H through, in accordance with the teinis hereof, the terms of the Plan 
Administration Agreement and the laws of the United Slates, the Plan Administrator, including, 
but not liroiied to, (a) administering tlic Plan and taking all steps and executing all instruments 
and documents necessary to effectuate the Plan and (b) adminiatcring the Distributions under the 
Plan, including (i) makbg Dislributions in accordance with the terais of the Plan and (ii) 
establishing and muiataining the various Disputed Claims Reserves. 

7,17 Securities Law Matters . It is an integral and essential clemeni of this Plan 
that (a> the Distribution to holders of Allowed Claims of the Litigation Trust Beneficial Interests 
pursuant to this Plan, (b) the distribution of the common sltjck of Reorganized Dictaphone 
distributed previously to L&H KV pur^ant to the tenns of the Dictaphone Plan and transferred 
to Post Effective Date L&H purajam to the terms of this Plan, and [c) the liquidation, sale. 
Transfer or disposition of such common stock of Reorganized Dictaphone shall be exempt from 
registration under the Securities Act of 1^>33, as amended, pursuant lo section 1145 of the 
Bankruptcy Code. Any such securities issued to an "affiliate" of the Debtor within the meaning 
of Uie Securities Act of 1933, or any Person that Post Effective Date L&H reasonably determines 
to be an "underwriter," and which does not agree to resell such securities only in "ordinary 
trading transactions," within the meaning of section 11 45(b)(1) of the Bankruptcy Code, shall be 
subject to such transfer restrictions and bear such legends as shall be appropriate to ensure 
compliance with the Securities Act of 1933. It also is an integral and essential element of the 
Plan that Rule 144 under the Securities Ad of 1933 be available to any such "afliUatc" that is not 
olherwisc such an "underwriter" for purposes of pamitling rc-salcs of such securities. Ja 
accordance with the Dictaphone Plan, solely for purposes of seciion 1 145 of the Bankruptcy 
Code, Reorganized Dictaphone sliall not be determined to be a "successor*' of L&H NV. 
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SECTION VUJ 



DISTRIBLfTIONS UND£R THE PLAN 

8.1 Timing of Distributions , If aiiy paymeni or act under the Plan is rsquircd 
CO be made or perforated on a date that is not a Business Day, then the ina)dng of such pa>Tncnt 
or the performance of such act may be completed on tlie next succeeding Husincsi Day, but shaJl 
be decnicd lo have been completed as of th« required date. 

8-2 P gjjv&ry of Distributions . Subject to Bankruptcy Rule 9010, and except 
as othcn^'isc provided herein, Distributions lo holders of Allowed Claims sliall be made at the 
address of each of such holders as set forth in the Schedules filed witli the Bankruptcy Court 
unless superseded by the addr»s set forth on proofs of Claim filed by auch holders (or at the last 
known address of such holders if no proof of Claim is filed, or if Post Effective Date L&H has 
been norificd in writing of a chyngc of address). If any Distribution to any holder of Allowed 
Unsecured Claim is returned as undcliverable, no Distribution shall be made unless and until 
Post Effective Date L&H has determined the then-current address of such holder, at which time 
such Distribution to such holder shall be made to such holder without interest. Amounts in 
respect of any undetivetable Distributions made through Post Effective Date shall be 
returned to and held by Post Effective Date L&H until such Distributions arc claimed. Cash and 
other Distributions that are not claimed before the earlier of one year from the date of the 
Distribution or the date thai the Chapter 11 Case is closed shall (a) be ^emed unclaimed 
propwty under sccliou 347(b) of the Bankruptcy Code, (b) shall revest in Post Effective Date 
L&H (and, shall be subject to redistribution, as appropriate, in accordance with the provisions of 
Section V of the Plan) and (c) shall be forever baned. Nothing contained in the Plan shall 
require Post Effective Date L&H to attempt u? locate any holder of an Allowed CJaira. 

S.3 Record Date . 

8.3.1 Equity Interests . At the close of business on the Record Date, the 
consolidated stockholders list or transfer ledger for the Equity Interests shall be ctosed, and there 
shall be no further changes in the record holders of the Equity Interests, Post Effective Date 
L&H, its agents and servicers shall have no obligation to recognize any transfer of such Equity 
Interests occurring, after the Record Date. Post Effective Date L&H, its agents and its servicers 
shal [ b c entitled i nstead i o r ecognizc a nd d eal f or a 11 p u rpose^ h ercunder w i di o uly (a) t hose 
record holders stated on the consolidated ilockholdcrs list or transfer ledger as of the close of 
business on the Record Date and (b) holders of Equity Interests domiciled outside of the United 
States who do not appear on the consolidated stockholders' list or transfer ledger and who held 
such Equity Interests as of the Record Date, 

8.3.2 Record Dale for Holders of Claims . Except as otherwise provided 
i n a F inal 0 rder 1 hat i s n ol s ubject t o a uy s tay, the t lansferecs o f C laiRts t hat a re t ransferred 
pursuant to Bankruptcy Rule 3001 on or prior to the Record Date shall be treated as the holders 
of such Claims for all purposes, notwithstanding that any period provided by Bankruptcy Rjule 
3001 for objoctiog to such transfer has not expired by the Record Date. 
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8.4 Time Bar to Cash Payments bv Check . Checks issued by Post Effective 
Dale L&H on account of Allowed Claims shall be null and void if not ncgoiiated prior to the 
earlier of one year from the date of such check or the closing of tlic Chapter 1 1 Case. Requests 
for re-issuance of any check shall be made in wriUng directly to Post EfTcctive Data L&H by the 
holder of die Allowed Claim with respea to which such check originally was issued on or before 
the closing of the Chapter f 1 Case. After such dates, all Claims in respeci of void checks shall 
be forever barred, and the proce«ls of such checks shall revest in and become the property of 
Post Effective Date L&H and subject to redisttibutioa, as appropriate, in accordance with the 
provisions of Section V of the Plan. 

8.5 Disputed Clai ms Reserve!! - On the Effective Date or such later date Uiat 
Distributions are required to be made on account of Allowed Ciaims, and after making all 
Di^ributions required to be made on any such date under the Plan, Post Effective Date L&H 
shall establish a separate Disputed Claims Rescn-e for each of the Classes receiving 
Distributions under the Plan, each of which Disputed Claims Reserves shall be administered by 
Post Effective Date L&H. Post Effective Date L&H shall resen^c the Ratable Proportion of all 
Cash, Available Cash, or other Distributions allocated for each Disputed Claim, or such amount 
as may be agreed by the holder of such Claim and Post Effective Date L&H liable on such 
Claim, or as may othen^ise be determined by order of the Bankruptcy Court. All Cash, 
Available Casli, or other Distributions, as applicable, allocable to the relevant Class hereunder 
shall be distributed by Post Effective Date L&H to the Disputed Qainis Reserve on the Effective 
Date or such later date diat Distributions arc required to be made on account of Allowed Claims. 
The Disputed Claims Reserve shall be closed and cTOnguished by Post EfiFcctivc Date L&H 
upon its deierminaiion that all Distributions and other dispositions of Cash, Available Cash, or 
other Distributions required to be made under Ihe Plan have been made in accordance with the 
terms of the Plan. Upon closure of a Disputed Claims Reserve, all Cash and Available Cash 
(including any Cash Investment Yield and any Cash dividends and other Distributions held in 
such Disputed Claims Reserve) shall he subject to redistribution, as appropriate, in accordance 
with the provisions of Section V of the Plan. 

5.6 Tax Requirements for In come Generated bv Disputed Gaims Reserves 
Post Effective Date L&H. shall pay, or cause to be paid, out of die funds held in any of its 
Disputed Claims Reserves, any tax imposed by any federal, state or local taxing authority on the 
income generated by the funds or property held ia such Disputed Claims Reserve. Post Effective 
Date L&H shall file, or cause to be filed, any tax or information return related to its Disputed 
Claims Reserve that is required by any federal, state or local taxing authority. 

8.7 Untimely Claiigs . Except as otherwise csprcssly provided in this Plan, 
any Claim not deemed filed pursuant to section i 1 1 l(aj of the Bankruptcy Code or timely filed 
pursuant to the Bankruptcy Code, the Saduuptcy Rules, or any applicable order of the 
Bankruptcy Court, shall (a) not be treated as an Allowed Claim, and (b) be expunged from the 
Claims register in the Chapter 1 1 Case widiout need for any furtlier notice, motion, or onler. 

8-8 Estimation of Claims. Post Effective Dale L&H may, at any time, request 
that the Bankruptcy Court estimate any contingent or unliquidated administrative expense claim 
or Claim, including any Belgian Claim or Claim for taxes, to the extent permitted by section 
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502fc) of rhe Backruptcy Code regardless of whetLer L&H NV, the Cofflniitlcc or Posl Effective 
Date L&H have previously objected to such claim or whether the Bankruptcy Court has ruled on 
airy such objection, and tfic BankT^tc>' Court shall retain junsdiction to ratimaia any claim at 
any time during litigation concemiDg any objection to any claim, including during the pendency 
of any appeal rctatiog to any such objection. In the event that the Bankruptcy Court estimates 
any contingent or unliquidated claim, llial estimated amount shall constitute cither the Allowed 
amounl of sucl) claim or a maximum limitation on such claim, as determined by the Bankruptcy 
Court. If the estimated amount constitutes a maxtmuin limitation on such claim. Post Effective 
Date L&H aiay elect lo pursue supplemental proceedings to object to any ultinaatc allowance of 
such claim. AH of the aforementioned claims objection, estimation and resolution procedure* are 
cumulative and not necessarily excljsive of one another. Claims may be estimated and 
subsequently compromised, settled, withdra\vn or resolved by any mechanism approved by the 
Bankruptcy Court. 

8.9 Distributions After Cflfcctive Date . Distributions made after the Effective 
Date shall be deemed to have been madfi on the Efifcctivc Date. 

8. 10 fjcactipnal Shares . Notwithstanding any other provision of the Plan to the 
conu-ary, no fractional shares shall be issued pursuant to the Plan. Whenever any payment of a 
fraction of a share under the Plan would otherwise be required, the actual Distribution made shall 
reflect a rounding of such fraction to the nearest whole share (up or down), with half shares or 
more being rounded up and fractions less than half of a share being rounded down. 

8.1 1 Fractional Cents . Notwithstanding any other provision of iLe Plan to the 
contrary, no payment of fractional cents shall be made pursuant to the Plan. Whenever any 
payment of a fraction of a cent under the Plan would odicrwise be required, the actual 
Distribalion made shall T^Hect a rounding of such fraction to the nearest nliole penny (up or 
dowTn), with half cents or more being rounded up and factions less than half of a cent being 
rounded dowiL 

8.12 Minimum Distributions . Noiwiihstamling anything herein to the contrary, 
if a Distribution to be made to a holder of an Allowed Claim on any date for Distributions (other 
dian die final Distribution Date) would be $50.00 or less in the aggregate, no such Distribution 
will be made to that holder unless a request therefor is made in writing to Post Efleclive Date 
L&H no later than twenty (20) days after the Effective Date. 

8. 13 Interest on Clflim& . Except as specifically provided for in the Plan or the 
Confimiation Order, inieresl shall not accrue on Claims, and no holder of a Claim shall be 
entitled to interest accruing on or after the Petition Date on any Claim. Intcnesl shall not accme 
or be paid on any Disputed Claim in respect of the period from the Pelilion Bate to the date a 
final Distribution is made thereon if and afier such Disputed Claim becomes an Allowed Claim. 
Except as expressly provided herein, no prc-peiition Claim shall be Allowed to the extent that it 
is for post-peliiion interest or other similar charges. 

8.14 No Distribution in Excess of Allov/ed Amount of Claim . Notwithsunding 
anything to the contrary herein, no holdCT of an Allowed Claim shall receive in respect of such 
Claim any Distribution in excess of the Allowed Amount of such Claim. 
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8.15 Setoffs . Except as otherwise provided in the Plan, Post EfTective Date 
L&H may, but shall not be required to, setoff against any Claim and tlie Distributions to be made 
pursuant to the Plan in respect or.?xjch Claim, any Claims of any nature whatsoever that the 
Debtor may have against the hoWer of such Claim, but neither lh« fiiilurc to do so nor the 
allowance of any Claim under the Plan sliall constitute a w^vei or release by L&H NV or Post 
Effective I>atc L&H of any right of setoff any of them have against the holder of such 
ClaiiiL 

8.16 JPavment of Taxes on Distributions Received Pursuant to Plan. All 
Persons and Entities tliat receive Distributions under the Plan sliall be responsible for reporting 
and paying, as applicable. taxe$ on account of such Distributions. 

8. 1 7 Allocation of Dbtributions . Post Effective Date L&H intends first to 
allocate any and all Distributions made with respect to the Claims as a rqjayment of principal, 
with the excess, if any, thereafter being allocated as a repayment of accrued but unpaid interest- 

SECTION DC 

DISPUTED CLAIMS UNDER THE PLAN 

9.1 Objection Deadline . As soon as practicable, but in no event later than 
one-hundred eighty (180) days after the Effective Date, unlew otherwise otdered by the 
Bankruptcy Court, objections to Claims and Equity Interests shall be filed with the Bankruptcy 
Court and served upon the holders of each such Claim or Equity Interest to which objections are 

made. 

^■2 Prosecution of Qbiectiona aner Effective Dale. On and after the Effective 
Date, except as to applications for allowances of Professional Fees or as otherwise ordered by the 
Bankruptcy Court, the filing, litigation, settlement, or withdrawal of all objectiotts to Claims and 
Equity Interests, including pending objections, shall be the responsibility of Post Effective Date 
L&H. Any Claim, other than a Claim for Professional Fees, which is not an Allowed Claim sliall 
be determined, resolved, or litigated by Post Effective Date LAH by and through the Plan 
Administrator. Prior to the Effective Date, the filing, litigation, settlement, or withdrawal of all 
objections shall be the responsibih'ly of ttie Debtor, 

93 No Distribmions Pending Allowance . Notu'iihsianding any other 
provision hereof, if any portion of a Claim is a Disputed Claim, no payment or Distribution 
provided hereunder shall be made on account of the portion of such Claim that is a Disputed 
Claim u ntess a nd until s uch D isputed Claim b ccomcs an Allowed C laim, b ut the p aynient o r 
Distribution provided hereunder shall he made on account of die portion of such Claim that is an 
Allowed Claim, 

9.4 Withholding of Allocated Distributions . Post Effective Date L&H shall 
withhold from the property to be distributed under the Plan for the benefit of holders of Disputed 
Claims Distriburians in an amount sufficient to be distributed on account of such Disputed 
Claims, which Distributions shall be deposited in the applicable Disputed Claims Reseivc, 
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9-5 Distribmion When a Dts outed Claim Becomes an Allowed Claim . 
Distributions (o each holder of a Disputed Clainn, to the extent that such Claim ultimately 
becomes an Allowed Claim (and to the extent that the tioldcr of such Claim has not received 
prior Distributions on account of sucti ClaimX shall be made in accordance with the provisions of 
the Plan governing the Class of Claiins in which $uch Claim is classified 

SECnONX 

EXECUTORY CONTRACTS AND UNEXPIRED LEASES UNDER Tfli; PLAN 

10.1 All Executory Contracts and Unexpired Leases Rejected if Not Listed on 
Assummion Schedula Except as othervise provided herein or pursuant to a Final Order 
approving the assumption and assignment of any executory coniract or unexpired lease, effective 
as tif the Conrirmation Date, all executory contracts and unexpired leases of the Estate not 
specifically listed on the Assumption And Assignment Schedule shall be deemed to be 
autoraadcany rejected as of (be Confirmation Date. The Confirmation Order shall constitute an 
order of die Bankruptcy Court approving such rejections pursuant to section 365<a) of the 
Bankniptcy Code as of the Confirmation Date. 
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10.2 Assumed Executory Contracts and Unexpired Leases . All executory 
contracts and unexpired leases of Ihc Estate specifically listed on the Assumption And 
Assignmoit Schedule siuli be deemed automatically assumed end. assigned lo the party set forth 
in such list wpon lbs Confirmation Date. The Confimaation Order shall constitute an order of the 
Bankruptcy Court approving such assumptions and assignments pursuant to section 36S(a) of the 
Banlmiplcy Code. The Commitiee may at any timt on or before the Confirmation Date (or, with 
respect to any executory contracts and unexpired leases for which there is a dispute regarding the 
nature or the amount of any Cure, at any time on or before ilie dale of the entry of a Final Order 
resolving such dispute) amend the Assumption And Assignment Schedule to delete therefrom or 
add thereto any executory contract or unexpired Jease, in which event such executory contract or 
unexpired lease shall be deemed to be rejected or assumed, respectively, as of the Conlinnatton 
Dale, The Committee shaU provide notice of any amendments to the Assumption And 
Assignment Schedule to the parties to the executory contracts or unexpired leases affected 
tliereby, counsel to the Debtor, and to parties who formally have requested notice pursuant to 
Bankruptcy Rule 2002. The fact that any contract or lease is listed on the Assumption And 
Assignment Schedule shall not constitute or be construed to constitute an admission that such 
comract or lease is an executory contract or unexpired lease within the iiieaning of section 365 of 
the Banliiuptcy Code or tliat the Debtor or any successor in interest to the Debtor lias any 
liability thereunder. Each assumed and assigned executory contract and unexpired lease of the 
Debtor that relates to the use or occupancy of real property shall include (a) all modifications, 
amendments, supplements, restatements, or other agreements made directly or indirectly by any 
agreement, instmmcnt, or other document that in any manner affects such executory contract or 
unexpired lease and (b) ail executory conrrtcts or unexpired leases appurtenant to the premises, 
including all easements, licenses, permits, rights, privileges, immunities, options, rights of first 
refusal, powers, uses, usufructs, reciprocal easemeat agreements, vaults, tunnel or bridge 
agreements, or fraiichiscs. and any other interests in real estate or rights in rem related to such 
prcmisesj unless any of the foregoing agreements has been rejected pursuanl to a Final Order. 

10.3 Payments Related to Assumption of Executory Contracts and Unexpired 
Leases , A ny m onetary araounii b y w hich e ach e xecutory contract a nd u ncxpired 1 ease t o b e 
assumed and assigned under the Plan may be in default shall be satisfied by Cure, under section 
365(b)(1) of the Bankriptcy Code. In the event of a dispute regarding (a) the nature or the 
amount of any Cure, <b) the ability of the assignee to provide "adequate assurance of future 
perfomance" (within the meaning of section 365 of the Bankruptcy Code) under the contract or 
lease to be assumed, or (c) any other matter pertaining to assumption. Cure shall occur following 
the entry of a Final Order resolving the dispute. 

10.4 Bar Da^e for Rejection Damages, If the rejection by the Debtor, pursuant 
to the Plan, of an executory contract or unexpired lease results in a Claim or Administrative 
Expense Claim, then such Claim or Administrative Expense Claim shall be discharged and 
barred forcvex and shall not be enforceable against l&H NV. Post Effective Date L&H or the 
Chapter 1 1 Assets, unless a proof of Claim or proof of Administrative Expense Claim is filed 
with the clerK of the Bankruptcy Court and served upon Post Effective Bate L&H within thirty 
(30) days after the earlier to occur of (a) the Confimitttion Dale and (b) the entry of an order by 
the Bankruptcy Court authorizing rejection of the subject executory contract or unexpired lease. 



37 



1 0-5 Retiree Benefits . L&H W has no retiree beneit plans, fund, or pfogranis, 
as defined in section 1 114 of (he Bankruplcy Code, for Ihc puipose of providing or reimbursing 
payments for retired employees and tlieir spouses and dqiendcnts for medical, su^cal, or 
hospital care benefits, or benefits in the event of sickness, accident, disabilit)', or death under any 
plan, Hind or pragram (through the purcha^ of insurance or otherwise), Accordingly, no 
payments relating to such retiree benefit plans, fund, or programs shall be made. 



SECTION XI 



CONDiriONS PRECEDENT TO THE 
CONFIRMATION DATE AND THE EFFECTIVE DATE 

11.1 Conditions Precedent to the Confirmation of Plan . Tlw following are 
conditions precedent to confirmation of ths Plan that must be satisfied, unless waived in 
accordance with Section 11.3 of the Plan: 

(a) Entry of the Confirmation Order. The Confirmation Order sliall be in 
form and substance acceptable to the Committee and shall, among other things; 

(i) decree that the assets of Post EflFective Date L&H shall be 
free and clear of all Claims, Liens and encumbrances; 

(ii) decree that all transfers of the Chapter 1 1 Assets 
contemplated under the Plan shall be free and clear of all Claims, Liens 
and all encumbrances against such assets and equity; 

(iii) authorize the implementation of the Plan in accordance 
with its terms; 

(iv) provide thai any transfers effected or mortgages entered 
into or to be effected or entered into under the Plan shall be and are 
exempt from any state, city or other municipality transfer taxes, mongagc 
recording taxes and any other siamp or similar tax under section 1 146(g) 
of the Bankruptcy Code; 

(v) approve the other settlements, transactions and agreements 
10 be effected pursuant to the Plan in all respects; 

(vi) authorize the transfer of 514,850,000 in Cash to the 
Curators for administration in the Belgian Case and for the benefit of 
Belgian Priority Claims in accordance with the teirasof the Plan; 

(vii) provide that all executory contracts or unexpired leases 
assumed by L&H NV and assigned during the Chapter 1 1 Case cr under 
the Plan shall remain in full force and effect notv/ithstanding any 
pfo\'ision ill such contrdct or lease (including those provisions described in 
sections 365(b)(2) and (f) of the Bankruptcy Code) that prohibits such 
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assignment or transfer or that eaables or requires temiijiation of such 
con(ract or leaac; 

(viii) provide rhat ail executory contracts or unexpired Jcases 
assumed by L&H NV during tlie Chapter 1 1 Case or under the Plan shall 
remain in full force and effect for the benefit of Post EOecliveDate L&H; 

(ii) provide that the transfers of the Chiipter 1 1 Assets to Post 
Effective Date L&H (A) are or sbali be legal, valid, and effective ttamfere 
ofpropcrty, (B) vest or sliall vest Post Effective Date L&H with good title 
to such property free and clear of all Liens, Ctaims, encumbrances, and 
other interests, except as expressly provided in the Plan or Confirniaiion 
Order, (C) do not and shall not constitute avoidable transfers under the 
Bankruptcy Code or under applicable bankruptcy or non-bankruptcy law, 
and (D) except as expressly provided in the Plan, do not and shall not 
subject Post Effective Date L&H to any liability by reason of such transfer 
under the Banfcmpicy Code or under ;qjplicable non-bankruptcy law, 
including, without limitation, any laws affecting successor or transferee 
liability, 

(x) determine thai any objection, not prev i ously withdrawn or 
settled, to ilie adequacy of the information contained in the Disclosure 
Statement is ovemilcd, and that flic Infortnatioo contained in the 
Disclosure Statement was adequate for the purpose ofsoHciting votes for 
acceptance af the Plan; 

(xi) find that the Plan complies with all applicable ptovisions of 
the Bankruptcy Code, including, without Hmitatiai. that the Plan was 
proposed in good laitb and that the Confinnation Order was not procured 
by fraud; 

(xit) except as expressly provided in the Plan, provide that all 
Equity Interests shall be extinguished and cancelled effective upon the 
Effective Date with respect to the Chapter 1 1 Assets- 

(xiii) deteiminc that the trejstoiait of Securities Laws Claims as 
provided in the Plan is approved and authorized in all reqjecls. effective as 
of the Effective Date, and that such treatment is valid, ajqjropriate and in 
the best interests of the Estates; 

Cxiv) decree that, in accordance wiih secUon 50S(a) of the 
Bankruptcy Code, any creditor that receives any consideration on behalf 
of a claim in the Belgian Case shall be prohibited from receiving a 
Distribution on such claira until all other creditors with claims of equal 
priority receive a Distribution equal in value to the consideration received 
by such creditor in the Belgian Case; and 
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(x v) deiermine that the allocation of L&H NV's assets between 
the Chapter 1 1 Case and the Belgian Case is fair, reasonable, approved, 
apprapHaie and in the best interests of the Estate. 

(b) Finality of Disclosure Statement Approval Order. The Disclosure 
StaiemcBt Approval Order shall have been entered and be a Final Order. 

U.2 Conditions Prcxalent to the Effective Dace of the Ptaii . The Plan shall not 
bccoTTie effective and the Effective Date shall not occur unless and until the following conditions 
shall have been satisfied or waived m accordance with Section 1 1.3 of the Plan: 

1 1.2.1 Confifmation Order The Confirmation Date shall have occurred 
and ibe Coiiflrmaiian Order shall have been signed by the judge prcaiding over the Chapter 1 1 
Case, and shall have become a Final Order. 

1L2.2 Conditions ja the Confinnation Date Remain Satisfied . All 
conditions precedait to the Conf5nnatton Date shad have been satisfied and shall continue lo be 
satisfied. 

11.2.3 Exccup'on of Docaments . All actions, documents and agreeraents 
necessary to implement the provisions of the Plan lo be effectuated on or prior to the EfTecuve 
Dale shall be reasonably satisfactory to the Committee and such actions, documents and 
agreements shall have been elTecied or executed and delivered. 

112.4 Release of Coilatcra] . Unless a particular Secured Claim is 
Rcinaiated: (i) each holder of; (A) a Secured Claim; and/or (B) a Claim that is purponedly 
secured shall on or immediately befare the Effective Date: (x) turn over and release to Post 
Effective Date L&H any and all properly of Post EfTeclive Date L&H that secures or purportedly 
secures such Claim; and (y) execute such documents and instruments as Post Effective Date 
requires to evidence such claimant's iclcase of such property^ and (ii) on the EfTeclive Date, all 
clairas, right, title and interest in such property shall vest in Post Effective Dale L&H free and 
clear of all Claims and Equity Interests, including, without limitation, Liens, charges, pledges, 
interests, encumbrances and/or security interests of any kind. 

11.3 Waiver of Conditions Precedent . Each of the conditions precedent in 
Sections 1 ]. 1 and 1 1 .2 hereof may be waived or modified, in whole or in part by the Committee, 
Any such waiver or modification of a condition precedent in Sections 11.1 and H.2 hereof may 
be effectuated at any time, without notice, without leave or order of the Bankruptcy Court and 
without any other foiroal action, 

n.3.I Effect of Failure or Absence of Waiver of Conditions Precedent to 
the Effective Date of the Plan . In the event that one or more of the conditions specified in 
Section U.2 of the Plan have not occurred (or been waived) on or before 120 days after the 
Confinmation Dare, upon notification submitted by the Committee to tlie Bankruptcy Court and 
the Debtor, (a) the Confinnation Order shall be vacated, (b) no distributions under the Plan shall 
be made, (c) the Debtor and all holders of Claims and Equity Interests shall be restored to the 
status quo ante as of the day immediately preceding the Confirmation Date as though the 
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Confiimaiion Dale never occurred and (d) the Debtor's obligations with respect Iq the Claims 
and Equity interests shall remain luichaoged and nothing cortiained herein shall coruiitute or be 
deemed a waiver or release of any Claims or EquHy [nteresis by or against the Debtor or aoy 
other Person or Entity or to prejudice in any manner the rights of the Debtor or any Person or 
Entity in any further proceedings involving the Debtor. 

SECTION XII 
EFFECT OF CONFIRMATION 

12.1 Post Eflbctive Dale L&H's Authority . Ualil the EfTeciive Date, die 
Bankruptcy Court shall retain cuslcdy of and jurisdiction over tlic Debtor, including tlic Chapter 
1 1 Assets. On the EfTeciive Dale, after transferring Uie Chapter 1 1 Assets to Post EfTecfive Date 
L&H and the Assigned Causes if Action to the Litigation Trust, L&H NV, its property and 
interests in property and operations shall be released frora the custody and jurisdiction of the 
Bankruptcy Court, except as otherwise provided herein. 

12.2 Vesting and Liens . On the Effective Date, all of the Chapter 11 Assets 
shall be vested in Post Effective Date L&H free and clear of all Liei^s (excq>t as expressly 
provided herein). 

12.3 Injunction . Except as otherwise provided io the Plan or Conflrmatioo 
Order (including any right to receive Dlstribotlons uaitcr the Plan) or a separate erder of 
the Bankruptcy Court, as of the Effective Date, all Entities tbat have lield^ currently bold 
or may hold a Claim or other debt or liability that \voDldbe dlscbai^ed or an Equity 
Interest or other right of an equity security holder that is terminated and canceled 
pursuant to the terms of the Plan, are permanently enjoined from takbg any of the 
following actioDS on account of any such discharged Claims, debts or liabilities or 
terminated and canceled Equity Interests or rights: (1) commeacing or continninsia any 
manner any action or other proceeding against Post Effective Date L&H, the Chapter Jl 
Assets or properties and interests in properties of each of tbe fpregoing; <2) enforcing, 
attaching, collecting or recovering ia any manner any judgment, award, decree or order 
against Post KfYcetive Dale L&R, the Estate or properties and DOtereits in properties of 
each of the foregoing; (3) creating, perfecting or enforcing any lieni or encumbrance agaittst 
Po$t Effective Date L&H, the Chapter 11 Assets or properties and interests in properties of 
each of tbe foregoing; (4) asserting a setoff, right of subrogation or recoupment of any kCod 
against any obligation dae to Post Effective Hate L&U, the Chapter 1 1 Assets or properties 
and interests in properties of each of the foregoing; and (5) commencing or coatinuing any 
action, in any manner, in any place that does not comply with or is inconsistent with the 
provisions of the Plan and the Confirinatton Order. In addttioo, all holders of Belgian 
Priority Claims shall be prohibited from asserting such claims In the Chapter It Case or 
seeking consideration parsuant to the Plan on accoont of 3 Belgian Priority Claim. Such 
injunction shall extend to all successors of the Debtor and its creditors. Nothing in the Plan 
or the Confirmation Order shall prohibit, impede or prevent any party from porsuing a 
clann or taking any other action in the Belgian Case, or from pursuing a claim or taking 
any action against any assets other tban the Chapter 1 1 Assets. 
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Nothing in the Plaa or the Confirmation Order shall be deemed to 
discharge, enjoin, restrict or oLherwisc impair any rights that may exist in favor of a person or 
entity to assert any defensive rights of setoff or recoupmetii with rcspocl lo any cause of action 
thai may be asserted against such person or entity by Ihe Debtor or successor in interest to the 
Debtor, including the Litigation Trust described herein. 

12.4 Term of Injunctions or Stays . Unless otheavise provided herein or in the 
Cortfiirnation Order, all injunctions or stays provided for in the Chapter 1 1 Case pursuant to 
section 105 or 362 of the Bankruptcy Code, or olhenvise, and iti existence on llie Confjmation 
Date, shall remain in fUll force and cflect until theEfTcciive Date. 

SECTION xm 

EXCULPATION 

13.1 Avoidance and Recover>^ Actions . In accordance with Section 7,4.2 of the 
Plan, and subject to Section 7.14 of the Plan, all of the Assigned Causes of Action that belong to 
or could have been raised by or on behalf of Ihe Debtor or Deljlof In Possession or its respective 
Estate, have been transferred and assigned to the Litigation Trust. Post Effective Date L&H and 
the Li ligation Trust, as the case may be, as the successors to the Debtor, shall retain and may 
prosecute any of the foregoing as a defense or counterclaim to any Claim, Counterclaim or 
action, including, but not limited to. any nghts under section 502(d) of the Bankruptcy Code, All 
oiha- Causes of Action are being retained by Post Effective Date L&H in accordance v/ith 
SeclioQ 7. 14 of the Plan. 

13.2 Excnipaiion . Except lo the extent of any willful misconduct or gross 
negligence, none of L&H NV, Post ECfcciive Date L&H, or any of the IJcR NV Parties (but 
solely in their capacities as L&H NV Parties) shall have or incur any liability to any holder of a 
Claim or Equity Interest for any act ot omission in connection v/iih, related to, or arising out of, 
(a) the Chapter 1 1 Case, (b) the pursuit of confinTTatiofl of the Plan, (c) the consummation of (he 
Plan or the adrairtiatration of the Plan or the property to be distributed under the Plan, <d) the 
Plaa, (e) the negotiation, formulation and preparation of the Plan and any of the terms, 
settlements and compromises reflected in the Plan, and, in all r^pects. Post Effective Date L&H 
and each of the L&H NV Parties shall be entitled to rely upon the advice of eomisci mth respect 
to their duties and responsibilities under the Plan; provided, however, that the exculpation 
contained in this Section 13.2 of the Plan shall not apply. <x) with respect to the L&H NV 
Parties, to acts or omissions tliat occurred prior to the Petition Date, and (y) soieJy with respect to 
Post Effective Date L&H, the Litigation Trust, tlie Plan Administrator, Lhe Litigation Trustee or 
the Curators, to acts or omissions that occur after the Effective Date. 

13.3 Release Of Certain Intercompany Claims . As of the Effective Date, L&H 
NV, Post Effective Date L&H, and each of their respective successors and successors-in-intcrcst, 
hereby release any and all Claims, other daims or Causes of Action that they have, may have, or 
claim to have, which are property of, assertable on behalf of, or derivative of the Estate against 
L&H Holdings or its Affiliates (other than L&H NV) in accordance wtlh that certain Mutual 
Release Agreement among L&H Holdings and L&H ISTV dated on or about June 26, 2002, which 
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was approved by the Bankmprcy Court on August 13, 2002 and which became efleciive on the 
effeclive date of the L&H Holdings flan; provided, however, such mutual releases ianong L&H 
NV aiid L&H Holdings shall not include (a) a release of certain claims relating to intexx:oinpany 
allocations of shared cosis, including management costs, corporate marketing costs, professional 
fees and expenses, DIP fees, interest and related expenses, and insurance costs (which allocations 
have or shall be approved by the Baakniptcy Court) and (b) the U,S, Merger Claims and the 
Other U.S. Claims assigned to L&H NV punuant to the Sti[>ulation And Order Between Lcmoul 
& Hauspie Speech Products N.V, And L&H Holdings USA, Inc. And Baker Parties 
Comproraisiag And Settlmg Claims (as such Claims are defined therein), dated January 31, 
2002; and provided, further, that such releases shall tucludc, but not be limhcd to, (x) other thaii 
the Claims provided for in subsection (b) above, any and all claims relating to that certain 
Agreement And Plan Of Merger dated as of March 27, 20O0, by and: among L&H NV, L&H 
Holdings, Dragon Systems, Tnc and the prindpaJ stockholders of Dragon $>'Steins, Inc., any 
claims of breach of warranty or representations relating tliereto, and (y) any remaining pre- 
pelition and post-petition intercompany claims among L&ff Holdings and L&ti NV. 

SECTION XIV 

RETENTION OF .TLTtlSDlCTION 

14.1 Retention of Jurisdiction . The Bankniptcy Court may retain jurisdictioTi; 
and if the Bankruptcy Court exercises its retained jurisdiction, shall have exclusive jurisdiction, 
of all matlers arising out of, and relating to, tlic Chapter 1 1 Case and the Plan pursuant to, and for 
the purposes of, sections 105(a) and 1142 of the Bankruptcy Code and for, among other things, 
the following purposes: 

(i) To hear and determine pending motions for the assumption 
or rejection oF executory conliacts or unexpired leases, if any are pending, 
and die allowance of Claims resulting therefrom; 

(ii) To determine any and all adversary proceedings, 
applications and contested matlers; 

(iii) To consider and wlc on the compromise and settlement of 
any Claim against or Cause of Action on behalf of Post Effective Date 
L&H or its Estate; 

(iv) To ensure that Distributions to holders of Allowed Claims 
are accomplished as provided herein; 

(v) To hear and determine any timely objections to 
Administrative Expense Claims, Belgian Claims or to proofs of Claim 
filed, both before and after the Confirmation Date, including any 
objections to the classification of any Claim, and to Allow or Disallow any 
Disputed Claim, in whole or in part; 
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(vi) To hear and detecrainc any and all appHcationa for the 
allowEmce of Professional Fees; 

(vii) To enter and iraplcment $uch orders as may be appropriate 
in the event the Confirmation Order is for any reason stayed, revoked, 
modified, orvacatcal; 

(viii) To issue such orders in aid of execution of the Plan, in 
accordance with section 1142 of tjic Bankruptcy Code; 

(ix) To consido- any modifications of the Plan, to cure any 
defect or omission, or recoucile any inconsistency in the Plan, including 
any exhibit theralo, or in any order of the Bankruptcy Coun, including the 
Confirmation Order, as maybe necessary to carry out the purposes and 
intent of Ibe Plan and to implement and effectuate the Plan; 

(x) To hear and determine all applications for awards of 
coinpcnsarion for services rendered and reimbursement of expenses 
relating to implementation and effectuation of the Plan; 

(xi) To hear and dctennlne disputes arising in connection with 
the mtctpiietation, implementation or enforcement of (he Plan, including, 
but not limited to, disputes relating to tlic Plan Transactions; 

(xii) To hear and datennine matters concentiTig state, local and 
federal taxes in accordance with sections 346, 505 and 1 146 of the 
Bankruptcy Code; 

(xiii) To compel the conveyance of property and odier 
petforaiancc comeniplated under the Plan and docitmeoU executed in 
connection herewitb; 

(xiv) To enforce remedies upon any default under the Plan; 

(xv) To enforce, bterpret and determine any dispules arising in 
connection wth any orders, stipulations, judgments and rulings entered in 
connection with the Chapter 1 1 Case (whether or not the Chapter 1 1 Case 
has been closed); 

(xvi) To resolve any cases, controversies, suits or disputes that 
may arise in connection with ihe consummation, interpretation or 
enforcement of the Plan, or any Person's or Entity's obligations incurred 
in connection herewith; 

(xvii) To determine any other matters that may arise in 
connection witii or relate to the Plan, the Disclosure Statement, the 
Confirmation Onder or any contract, instrument, release, indenture or other 
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agrccmeni or docuraait crealed in connection with Uie Plnn (incIuJiiig, but 
not limited to, tlic Plan Supplemem) or the Disclosure Statemert; 

(xviii) To issue iitjuncfions, enter and impleni«\t other orders or 
lake such other actioiu as may be necessary or appropriate to restrain 
mterfcrcncfi by any Person or Eriiry wifli the occurrence of the E/Tectivc 
Date or enfgrcement of the Plan; 

(xix) To issue such orders as naay be necessary or appropriate in 
aid of confirmation and/or to facilitate consuitimaiion of tbc Plan; 

(xxj To determine such other rnatccra as may be provided for in 
the Conflmiation Order or other orders of the Bankruptcy Court as may be 
authorized under the provisiwis of the Bankruptcy Code or any other 
flppliceblc law; 

(XX i) To hear and deteiminc (a> all motions, applications, 
adversary proceedings, and contested and litigated matters pendtrig on Uic 
EfTeciivc Date, and (b) ail claijns by or against die Chapter I ] Assets 
arising under the Bankruptcy Code or non-backmptcy law, if made 
applicable by the Bankruptcy Code, whether such claims are commenced 
before or after the Effective Date; 

(xxii) To hear any other mailer not inconsistent w{h the 
Bankruptcy Code; and 

(xxiii) To enter a final decree closing the Chapter i 1 Case, 
14.2 Modification of Plan , 

(a) Subject to Sections 6.5 and 15.8 of tbc Plan, the Committee may alter, 
amend, or modify the ?lan or any Exhibits thereto under section 1 127(a) of the Bankruptcy Code 
at any lime prior to the Confirmatiow Date. The Committee shall provide partics-in-inierest with 
notice of such amendments or modifications a$ in ay be required by the Bankruptcy Rules or 
order of the Bankruptcy Court. A holder of a CJaim that has accepted the Plan shall be deemed 
to have accepted the Plan, as altered, amended, modified or clarified, if the proposed alteration, 
amendment, modification or clarification does not materially and adversely change die treatment 
of the Claim of such holder. 

(b) After the Confiraiation Dale and prior to substantial consummation (as 
defined in section 1 101(2) of the Bankruptcy Code) of the Plan, Post Effective Date L&H may, 
under section 1 127(b) of the Bankruptcy Code, iaatitute proceedings in the Bankruptcy Court to 
remedy any defect or omission w to reconcile any inconsistencies in the Plan, the Disclosure 
Statement approved with respect to the Plan, or the Confirmation Order, and such matters as may 
be necessary lo cany out the purpose and effect of (he Plan so long as such procecdines do not 
adversely affect the treatment of holders of Claims under the Plan; provided, however, thai, to 
the extent required, prior notice of such proceedings shall be ser>'ed in accordance with the 
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Bankruptcy Rules or an order of the Bankruptcy Court A holder of a Claim that has accepted 
the Plan shall be deemed to have accqjfed the Pian, as aJtered, amended, modified or clarified, if 
the proposed alieration, atncndment, modification or clariCcatioa docs not materially and 
adversely change th« treatment of the Claim of such holder, 

SIECTIONXV 

MISCELLANEOUS PROVISIONS 

^5. 1 Payment of Statutory Fees . All fees payable pursuant to section 1 930, title 
28, United States Code, shall be paid on the Effective Dale, and thereaiter as they come due 
pending closing or dismissal of the case. 

J5.2 Role of Itidemuje Trustees; Certain Fees And Expenses of Indenture 
Trustees . Notwithstanding any other provision in this Plan, as soon as practica-ble after the 
Record Dale, the Old Convertible Subordinated Notes Indenture Trustee and the PIERS 
Indenture Trustee shall provide to Post EfTsctive Date L&H a list setting forth the idenritics of 
holders of any Class 4 PIERS/Old Convertible Subordinated Notes Claim and such other 
information that Post Effective Date L&H may require to effect such Disfributions to holders of 
such Claims, Subject to the Effective Date occumng, the reasonable fees and expenses of the 
Old Convertible Subordinated Notes Indenture Trustee and the PIERS Indenture Tnistee for 
senices rendered shall be Allowed as Administrative Expense Claims against lAE NV, 
pursuant to section 503(b) of the Bankruptcy Code, and shall be paid by L&H NV or Post- 
Effective Date L&H withoui tlic need for the Old Convertible Subordinated Notes Trustee and 
the PIERS Indenture Trustee to file an application for allowance widi the Bankruptcy Court, 
subject to such fees and expenses being reasonable. The Bankruptcy Court slaaL retain 
jurisdiction over any dispute regarding the reasonableness of such fees and expenses, and any 
and all rights, claims, and defenses of L&H NV and Post-Effective Date L&H with respect to the 
leasonableness of such fees and expenses, including, byl not limited to the right to object to such 
fees and expenses, shall be expressly reserved. 

15,3 qovepiin<» Law, EXCEPT TO THE EXTENT THAT THE 
BANKRUPTCY CODE OR OTHER FEDERAL LAW IS APPLICABLE. OR TO THE 
EXTENT A SCHEDULE OR EXHIBIT HERETO OR INSTRUMENT, AGREEMENT OR 
OTHER DOCUMENT EXECUTED UNDER THE PLAN PROVIDES OTHERWISE. THIS 
PLAN, THE RIGHTS, DUTIES AND OBLIGATIONS ARISING UNDER THIS PLAN, AND 
ANY CLAIM OR CONTROVERSY DIRECTLY OR INDIRECTLY BASED UPON OR 
ARISING OUT OF THIS PLAN OR THE TRANSACTIONS CONTEMPLATED BY THIS 
PLAN (WHETHER BASED ON CONTRACT. TORT, OR ANY OTHER THEORY) 
INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERPORMANCE, 
SHALL IN ALL RESPECTS BE (GOVERNED BY AND INTERPRETED, CONSTRUED 
AND DETERMINED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE 
OF NEW YORK (WITHOUT REGARD TO ANY CONFLICTS OF LAW PROVISION THAT 
WOULD REQUIRE THE APPUCATION OF THE LAW OF ANY OTHER JURISDICTION), 
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J 5.4 I ^otic&t . Alt notices, fcquests and demands to be effective shaJl be in 
writing (including by facsimile transmission) and, unless otherwise expressly provided herein, 
shall be deemed to hava been duly given or madewhca actually delivered or, in the caseof 
tiotice by facsimile iTansmission, when received and telephonically cottfirmed, addressed as 
follows: 

To Counsel for tlie Commitiee: 

Akin Gump Strauss Haiicr & Feld LLP 
590 Madison Avenue, 20th Floor 
New York, New York 10022 
Attn: Ira S. DizeogoC; Esq. 

James R. Savin, Esq. 
Telephone: (212)872-1000 
r-'acaimile: (212) 872-1002 

-and- 

Monzack and Monaco 

4(X) Comracrcc Center 

Twelfth and Orange Streets 

Wilmington, Delaware 19899 

Attn: Francis A. Monaco, Jr., Esq. 

Jo!M!ph Bodoar, Esq. 
Telephone: (302)656-8162 
Facsimile: (302)656-2769 

To Post Effective Date L&h/Plan Adnrimstrator/Litigalion Trustee: 

Scott L. Baena, Esq, 

c/o Bilzin Sumbcrg Baena Price & Axelrod LLP 

Wachovia Financial Center 

200 South BiscayneBlvd. Suite 2500 

Miami, FL 33131 

Telephone: (305) 374-7SS0 

Facsimile: (305) 374-7593 
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Lemout & Hauspie Speech Products N.V. 
C/o Jean-Marc Vanstaen, Nieuwstraat 23 
Wervik, Belgium 
Telephone; 01 1 -32-56-3 1-14-06 
facsimile: 011-32-56-31-40-62 



with a copy to Counsel for L&H NV': 

Milbanfc, Tweed, Hadley & McCloy LLP 
1 Oiase Manhattan Plaza 
New York. NY 10005-1413 
Attn: Luc A. Despiiis, Esq, 

Maltliew S. Ban, Esq. 

Jaincs C. Tocce, Esq. 
Telephone; (212)530-5393 
Facsimile: (212)530-3219 

-and- 

Morris, Nichols, Arsht & Tunnell 
1201 North Market Street 
P.O. Box 1347 

Wilmington, Delaware 1989.9-1347 
Attn: Robert i. Dchney, Esq. 

Gtegory W. Werkheiser, Esq. 

Donna L Harris, Esq. 
Telephone: (302)658-9200 
Facsimile; (302)658-3989 

To the Lenders: 

KBC Bank N.V. 
125 West 55th Street 
New York, NY 10019 
Attn: Michael Curran 
Telephone: (212)541-0600 
Facsimile: (212) 541'07«4 
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with a copy to Counsel for the Lenders: 



Chadboume & Parke LLP 
30 RockefdlcT Plaza 
New York, NY 10112 
Attn: Howanl Seifc. Esq. 

Theodore Zink, Esq, 
Telephone; (212)408-5100 
Fac&iniile; (212) 541-53<i9 

To the United Stales Trustee: 

The Office of the United States Trustee 
J . Caleb Boggs Federal Bui Iding 
Suite 2313, LoKbox35 
Wilmington, D£ 19899 
Attn : Mark Kenney , Esq , 
Telephone: (302)573-6491 
Facsimile; {302)573-6497 

15.5 Further Dc;>ffumciits and Action. Post Effective Date L&H shall execute, 
and 15 authorized to file witli the Bankruptcy Court, such agrocmenis and other documents, take 
or cause to be taken such action, and deliver such documents or information as may be accessary 
or apprt^riate to effect and funber evidence the terms and conditions of the Plan and to 
consummate the transactions and transfers conccniplaied by tlie Plan. Post ElTsclive Date L&H, 
and all other parties, shall execute any and all documents and instruments that must be executed 
under or in connection with the Plan in order to implement the terras of the Plan or lo effectuate 
the Distributions under the Plan, provided that such documents and instruments arc reasonably 
acceptable to such party or parti ra. 

1 5.6 Plan Supplement. Except as otherwise provided in the Plan, forms of the 
following documents shalt.be contained in the Plan Supplement and filed with the Clerk of the 
Bankruptcy Court at least seven (7) days prior to the Voting Deadline: tlie Assumption And 
Assignment Schedule, the Plan Administration Agreement and the Litigation Trust Agreement, 
the Mutual Release Agreement among L&H NV and L&H Holdings dated on or aboui June 26, 
2002, and if available by such date, the lists of the initial members of the Litigation Monitoring 
Coramiilee, Upon its filing with the Bankruptcy Court, the Plan Supplement may be inspected in 
the office of the Clerk of the Bankruptcy Court during normal Bankruptcy Court hours. Holders 
of Claims may obtain a copy of the Phui Supplement upon written request to tlie Committee in 
accordance with Section 15.4 of Che Plan, 

15.7 Plan Controls: Conflicts ^ In the event of any conflict or inconsistency 
between the ferms of (a) the Plan (including all exhibits to the Plan), and (b) the Disclosure 
Statcoicnl, the temis of the Plan shall control. 
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1 5.8 Reservation of Rigjrts . If the Pian is not coRfirroecI by a Final Order, or if 
the Plan is confirmed and does not become effective, the righU of all parlies in iciterest in the 
Chapter 1 1 Case arc and shall be reserved in full. Any concessions or settlements reflected 
bsre'm^ if any, are made for purposes of the Plan only, and if ifac Pian docs not become effective, 
no party in interest in the Chapter 1 1 Case shall be bound or deemed prejudiced by any such 
cuncession or selllcnaent. 

15.9 Tax Reporting and Compiiance . In connection wiih tlie Plan and all 
instiTJoienis issued in connection therewith and Distributions thereon. Post Effective Date L&H 
shall comply with all witWioIding and reporting requirements imposed by any federdt, state, local 
or foreign taxing authority and all Distributiona hcreundei shall ho aiibject to any such 
withholding and reporting requirements. No holder of an Allowed Claim or Equity Interest 
against tiic Chapter 1 1 Assets shall effectuate any withholding with respect to the cancellation or ' 
satisfaction of such Allowed Claim under the Plan. Posl Effective Date L&H is hereby 
authorized to request an expedited determination of taxes under section 505(b) of the Bankruptcy 
Code for all taxable periods of L&H NV ending after the Petition Date through, and including, 
tlK Effective Date of the p Ian, 

1 5. 10 Bindintt Effect . The rights, benefits and obligations of any Entity named 
or referred to in Ihe Plan, or whose actions may be required to effectuate the terms of the Plan 
shall be binding on, and shall inure to the benefit of, any heir, executor, administrator, successor 
or assign of such Entity (including, but not iiraitod lo, any trustee appointed for L&H NV under 
Chapter 7 or 1 1 of the Bankruptcy Code). The Confinnation Order shall provide that the terms 
and provisions of the Plan and the Confirmation Order shall survive and remain effective after 
entry of any order which may be entered converting (he Chapter 1 1 Case to a case under Chapter 
7 of the Bankruptcy Code, and the terms and provisioos of the Plan shall continue to be effective 
in this or any superseding case under the Bankruptcy Code. 

[END OF TEXT] 
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IN WITNESS WHEREOF, the undersigned has duly cxccuied ihe Plan m of 

April 10,2003, 

OFFICIAL COMMITrEE OF UNSECURED CREDITORS OF 
LERNOUT & HAUSPJE SPEECH PRODUCTS K.V. 



Bv: /s/ Miqhael Cumin 

Name; Michae) Cutraa on bchairofKBC Bank N.V. 
Capacity: Chaimian of the Official Committee of 

Unseciucd Creditors of Lemoui & Hauspie 

Speech Products N,V. 
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Exhibit B 



Notice to Filing and Recording OfGccrs 
of Entry and Term^ of CoitfimuttioQ Order 



IN THE UKITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 



X 

In re: ; Chapter 1 1 

LERNOUT & HAUSPIE Case No. 00-4398 (JHW) 

SPEECH PRODUCTS 



Debtor. 

. jt 



NOTICE TO FILING AN0 RECORDING OFFICERS 
OF ENTRY AND TERMS OF CONFIRMATION ORDER 

TO ALL FIL[KG ANfD RECORDING OFFICERS: 

PLEASE TAKE NOTICE that on May 29, 2003, the United Slates Bankruptcy 
Court for the District of Delaware entered tlic Findings of Fact and Conclusions of Uw Relating 
To, And Order Under 1 1 U.S.C. § 1 1 29 Confirming, Th? OiTicial Committee of Unsecured 
CTedilors' Plan of Liquidation for Lcmout & Hauspie Speech Products N,V. under Chapter 1 1 of 
the Bankruptcy Code, dated March 1 1, 2003 (the "Conftrmation Qrder "V ^Capitalixed terms not 
defined in this notice have Ihe meanings ascribed to theni in the Confirmation OnJcr or Plan). A 
copy of (he ConfirmatioTi Order and the Plan are annexed hereto. 

PLEASE TAKE FURTHER NOTICE that paragraph 38 of the Confinnation 
Onier provides as folbws: 

(a) Pursuant to Section 1 1 4(5(c) of the Bankruptcy Code, the issuance, 
transfer, or exchange of any security, or the making, deUvciy, filing, or recording of any 
instnrment of transfer, under the Plan shall not be taxed under my law imposing a stamp 
tax, transfer tax, or similar tax. 

(bj Without limiting the generality ofsuhparagraph (a) ofthisparagrapli, the 
making, delivery, filing, or recording at any time of eny deed, bill of sale, moitgagc, 
leasehold mortgage deed of trust, leasehold deed of trust, memorandum of lease, notice 
of lease, assignment, leasehold assignment, security agreement, fmancing statement, or 
other instrument of absolute or collateral ttansfs: required, or deemed necessary or ' 
desirable, by L&H NV, Post Effective Date L&H or the Plan Administrator, and oCier 
agreements or instruments related thereto shall not be so taxed. 

(c) All filing or recording officers, wherever located and by whomever 
appointed, are hereby directed to accept for filing or recording, and to file or record 
immediately upon presentation thereof, all such deeds, bills of sals, motigages, leasehold 
mortgages, deeds of trust, leasehold deeds of trvst, memoranda of lease, notices of lease, 
assignments, leasehold assigrjncms, security agreements* financing statemeiUs. and other 
inslrumenta of absolute or collateral transfer wiibout payment of any stamp tax, transfer 



tax, or similar tax imposed by federal, state, or local law. This Notice, (i) shall have tiie 
efiecC of an order oflhis Court, (ii) sJiall constitute suflTicicnt notice of (he eutry of this 
Order to such filing and recording officers, and (lii) shall be a recordable instrument 
notwithstanding any contrary provision of noiibankniplcy law. This Court specifically 
retains jurisdiction to enforce the foregoing direction, by contempt or otherwise. 

Dated: May 29. 2003 

Wilmington, Delaware 



BY ORDER OF THE BANICRUPTCY COURT 
Judith H. Wiamur. 
Banknqitcy Judge 
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Exhibit C 

Form of Notice of En trj' of Confirmation Order 



IN THE U^aTE0 STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 



LERNOUT & HAUSPIE 
SPEECH PRODUCTS N.V., 



Qvapter 1 1 

Case No. 00-439S (JHA\') 



NOTICE OF ENTRY OF ORDER UNDER 1 1 U SX, § 1129 CONFIRMING 
THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS' PLAN OF 
LIQUIDATION FOR LERNOUT & HAUSPIE SPEECH PRODUCTS N.V. 
UNDER CHAPTER 1 1 OF THE BANKRUPTCY CODE 

TO ALL HOLDERS OF CLAltMS AGAINST AND HOLDERS OF EQUITY INTERESTS IN 
LEKNOUT & HAUSPIE SPEECH PRODUCTS N.V., AND OTHER PARTIES IN INTERHSI; 

PLEASE TAKE NOTICE that, on May 29, 2003, the United States Bankruptcy 
Court for ihe District of Delaware (the "Bankroptcv Courf '> entered the Findings of Fact and 
Conclusions of Uw Relating to. And Order Under 1 1 U.S-C. § 1129 Confirming, The Official 
CommiUee of Unsecured Creditors' Plan of Liquidation for Lemout & Hauspie Speech Products 
N.V. under chapter II of the Bankruptcy Code (such plan of liquidation, as modified and 
amended, being the "Plan. " and such order being the "Order"). Capitalized terms not defined in 
this notice have the meanings ascribed to them in the Order or the PJao. 

PLEASE TAKE FURTHER NOTICE that, subject to the occurrence of (he 
EfTecti ve Date, the provisions of the Plan bind L&H NV, any pcisoo or entity acquiring property 
under the Plaa. and any holder of a Claim or Equity Interest, whether or not the Claim or Equity 
Interest of such creditor or equity security holder is impaired under the Plan and v-t ether or not 
such creditor or equity security holder has acccptoi the Plan, 

PLEASE TAKE FURTHER NOTICE that, pursuant to die Plan, Priority Non-Tax 
Claims are unimpaired. Holders of Priority Non-Tax Claims will either be paid io fulJ in Cash 
on the Effective Date or receive such treatraent^as to which L&H NV or Post EfTective Date 
L&H, as the case may be, and such holder agree in writing. Unsecured Claims, PIERS/Old 
Convertible Subordinated Notes Claims, Common Slock. Securities Law Claims and Other 
Equily Interests arc impaired and will recci\'e only those distributions provided under the Plan. 



PLEASE TAKE FURTHER NOTICE that, except vs otherwise provided in the 
Plan or Confirmtuion Ordta' (Including any right to receive Distribatiotis under the Plan) or a 
separate order of the Bankruptcy Court, as of the Effective Date, all Entities that have held, 
currently hold or m<iy /told a Oaim <rr other debt or liabiiiiy that would be dischat^&d or an 
Equity Interest or other rigltt of an equity security holder that is terminated and canceled 
pursuant to the terms of the Plan, arepermanentty enj&itted from taking any of the following 
mioHS on account of any such Claims^ debts or liabilities or terminated and catteded Equity 
fnterests or rights; (1) commeacing or conUituing i» any manner any action or other 
proceedittg against Post Effective Date L&H, the Chapter 11 Assets or properHes and interests 
in properties afeac/t ofthefaregeing; (2) enforcing, attaching, collecUng or recovering l/t any 
wanner aay judgment, awardf decree or order against Post Effective Date L&H, the Estate or 
properties and interests in properties of each of the foregoing; (3) creating, perfecting or 
enforcing any lien or encumbrance against Post Effective Date L&H, tJie Chapter II Assets or 
properties and interests in properties of each of the foregoing; (4) asserting a setoff, right of 
subrogation or recoupment of any kind against any obligation due to Post Effective Date 
LSiH, the Chapter II Assets or properties and ittteresti in properties of each of the foregoing; 
and (5) commencing or continuing any action^ itt any manner, m anyplace that does not 
comply toith or is inconsistent with tlte provisions of the Plan and the Confirmation Order, In 
addition, all holders of Belgian Priority Qaims shall be prohibited from asserting such claims 
in the Chapter U Case or seeking consideration pursuant to the Piatt on account of a Belgian 
Priority Claim, Such injunction shall extend to all successors of the Debtor end its creators. 
Nothing in the Plan or the Confirmation Order shall proltibit, impede vr prevent any party 
from pursidng a claim or ta/ciag any other action in the Belgian Case, or from pursuing a 
claUn or taking any action against any assets Other than the Chapter tl Assets, 

PLEASE 7AKE FURTHER NOTICE that, uothing in the Plan or the 
Confinnatiou Order siiall be deemed to discharge, eiyoin, rcstricl or otherwise impair any rights 
that may exist in favor of a person or entity to assert any d cfcnsive rights of setoff or recoupment 
with respect to any cause of action that maybe asserted against such person or entity by the 
Dehuw or successor in interest to the Debtor, including tbc Litigation Trust described therein. 

PLEASE TAKE FURTHER NOTICE tJiat, pursuant to the Plan and the Order, the 
satisfaction pursuant to Section 12,3 of the Plan shall also act as an injunction against any Entity 
comrnencing or continuing any action, employment of process, or other act against L&H NV or 
Post Effective Date L&H to collect, olC^ei. or recover any Claim or Cause of Action satisfied, or 
released under the Plan. 



PLEASE TAKE FURTHER NOTICE that. pursuaTifMo tbe Flan and the Order in 
accordance with Section 7.4.2 of the Plan, and subject to Section 7.14 of the Plan, all of the 
Assigned Causes of Action that belong to or could have been raised by or on behalf of L&H NV 
or its respective Estate, shall be deemed transferred and assigned to the Litigation Trust The 
assignment shall include, but is not limited to, that certain Cause of Action commenced by 
Kemper Lidcmniiy Insurance Company against, jnter alia, L&H N V bearing Civil Action No 
03-CV^2214 (S.D.N.y.). Po$l Effective Date L&H and the Litigation Trust, as the case may he, 
as the successors to the Debtor, shall retain and may prosceuts any of tlic foregoing as a defense 
or coimterclaim to any Claim, Counterclaim or action, including, but not limited lo any riglits 
under scclion 502(d) of the Bankruptcy Code. All other Cause$ of Action arc being retaiacd by 
Post EfTective Date L&H in accordance with Section 7.14 of the Plan 

PLEASE TAKE FURTHER NOTTCE that, pursuanl lo the Plan and the Order 
except to the extent of any willful misconducf or grass negligence, none of L&H NV Post 
Effective Date L&H, or any of the L&R NV Parties <bul solely in their capaciifes as L&H NV 
Parties) shall have or mcur any liability to any holder of a Claim or Equity Interest for any act or 
ociission m connection witli, related to, or arising out of, (a) the Chapter 1 1 Case, (b) the pursuii 
ofconrirmation of the Plan, (c) the consummation of the Plan or the adminisLrafion of the Plan or 
the property to be distributed under the Plan, (d) the Plan, (e) the negotiation, fonnuiation and 
preparation of the Plan and any of the terms, settlements and compromises reflected in the Plan 
aiid, in all respects. Post EflecUve Dale L&H and each of the L&H NV Parties shall be entitled' 
to reiy upon the advice of counsel with tespect to their duties and responsibilities under the Plan- 
BEOvided, hqwsv sr, that the exculpation contained in this Section 13.2 ofthePliin shaU not apply 
(x) with respect to the L&H m Parties, to acts or omissions that occuixed prior to the Petition 
Date, aiid (y) solely with respect to Post Eefective Date L&H, the Litigation Trust, the Plan 
Administrator, the Litigiition Trustee or the Curators, to acts or omissions that occur afler the 
Effective Date. 

PLEASE TAKE FURTHER NOTICE that, any party in interest ;vishjng to obtain 
a copy of the Order may request $uch copy at their own expense by contacting Colin M, Adams 
Esq., Akin Gump Strauss Hauer & Feld LLP, 590 Madison Avenue, New York, NY 10022, at 
(2 12) 872- 1 000. Copies of Uie Order may also be reviewed during regular business hours at the 
United States Bankruptcy Court for the District of Delaware, S24 Market Street, 6th Floor, 
Wilmington, Delaware 1 980 1 , or may be viewed at the Bankruptcy Court's website, 
www.dcb.uscourts.gQy . * 

Dated: May 29, 2003 

Wilmington, Delaware 



BY ORDER OF THE BANKRUPTCY COURT 
Judith H. Wizmur, 
Banlovptcy Judge 



